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First Financial Equity Corporation
2010 l
Annual U-4 Update Request ‘

Name: Robert Kerrigan

Current address on Form U-4;

™

\
Is this address correct? / YES NO

If no, please provide current address and the date you began
residing there.

Outside Business:

PERSONAL WEALTH MGMT GROUP, 7373 N SCOTTSDALE RD SUITE D120 SCOTTSDALE AZ.
INVEST-RELATED, FIXED LIFE INS SALES. OWNER SINCE 1992. APPROX 1 HR/MO. NONE
DURING TRADING HRS.(2)WEALTH LEGACY CONSULTANTS, LLC 7373 N SCOTTSDALE RD.,
STE. D120 SCOTTSDALE, AZ 85253, INVESTMENT RELATED NO, PARTNER, 09/2004, 25 HRS
PER MONTH, 25 HRS DURING TRADING TIME. CONSULTING SERVICE.

Are the disclosed outside business activities current? x YES NO

If no, please advise changes:

E EXHIBIT NO. 3
. Kercigan
lo-°~ 1
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WITHIN THE PAST 12 MONTHS
CRIMINAL DISCLOSURE

Have
you:
a. Been convicted of or pled guilty or nolo contendere ('no
contest") in Yes No
a domestic, foreign, or military court
to any felony? X
b. Been charged with any felony? Pt
Have
you:

a. Been convicted of or pled guilty or nolo contendere ('no
contest”) in a domestic, foreign, or military court to a
misdemeanor involving:

investments or an investment-related business or any fraud, false
statements )
or omissions, wrongful taking of property, bribery, perjury,
forgery, Yes

counterfeiting, extortion, or a conspiracy to commit any of these
offenses?

b. Been charged with any misdemeanor specified in 3a?

Mz

CUSTOMER COMPLAINT / ARBITRATION / CIVIL LITIGATION
DISCLOSURE

Have you ever been named as a respondent/defendant in an
investment-related,

consumer initiated arbitration or civil litigation which alleged that you were Involved in one
or

more sales practive violations and which: Yes

No

a. Is still pending, or L

b. Resulted in an arbitration award or civil judgement against you,
regardless of

amount, or;

c. Was settled for an amount of $10,000
or more?

d. Alleged that you were involved in one or more sales practive
violations and
contained a claim for compensatory damages of $5,000 or more
(if no damage .
amount Is alleged, the compliant must be reported unless the firm
has made a
good faith determination that the damages from the alleged
conduct would be Yes

less than the $5,000), or |

e. Alleged that you were involved in forgery, theft, misappropriation
or conversion

of funds or securities? [

FINANCIAL DISCLOSURE

a. Have you made a compromise with creditors, filed a
bankruptcy petition Yes

or been the subject of an involuntary bankruptcy petition? [

b. Based upon events that occurred while you exercised control
over it, has an

organization made a compromise with creditors, filed a
bankruptey petition,

or been the subject of an involuntary
bankruptey?

Do you have any unsatisfied judements or X
liens against you? ACC000279
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I certify that I have answered the above questions truthfully and to the best
of my knowledge. I will notify compliance immediately upon any changes
in the above information.

I hereby authorize FFEC or its authorized agents to investigate and verify
and of the information referenced on this Annual Update, including but not
limited to my employment, registration history records through the NASD’s
Central Registration Depository (“CRD”) and through other organizations.
This authorization includes permitting FFEC to order and obtain histories on
residency, criminal and civil court, bankruptey, corporation/LLC formation,
and a consumer Credit Report. I understand that upon my separate written
request, I will be advised if a Consumer Credit Report was requested, and
given the name, address and phone number of the consumer agency from
which it was requested, as well as the nature and scope of the request if
applicable. [ also understand that if a Consumer Credit Report was
requested, I will have the right to obtain a copy of the report by contacting
the agency directly. I further understand that FFEC will attempt to keep this
information confidential and I release FFEC from any liability whatsoever in
connection therewith. A copy of the “Summary of Your Rights Under the
Fair Credit Reporting Act” is enclosed.

Signat;re
;;,@BE:%'/‘ p./, KEA’/?/QM QEC', &, Jord
Printed Name / Date
ACC000280
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First Financial Equity Corporation
2011

Annual U-4 Update Request

Name: Robert Kerrigan

Current address on Form U-4:

-

Is this address correct? }g YES NO

If no, please provide current address and the date you began residing there.

Outside Business:

PERSONAL WEALTH MGMT GROUP. 7373 N SCOTTSDALE RD SUITE D120 SCOTTSDALE AZ.
INVEST-RELATED. FIXED LIFE INS SALES. OWNER SINCE 1992. APPROX 1 HR/MO. NONE DURING
TRADING HRS.(2)WEALTH LEGACY CONSULTANTS, LLC 7373 N SCOTTSDALE RD., STE. D120
SCOTTSDALE, AZ 85253. INVESTMENT RELATED NO, PARTNER, 09/2004, 25 HRS PER MONTH, 25
HRS DURING TRADING TIME. CONSULTING SERVICE. (3) DENTAL PRACTITIONER STRATEGIES,
SAME ADDRESS AS FFEC, THIS IS A DBA ONLY UNDER WHICH KERRIGAN WILL CONDUCT A

PORTION OF HIS BUSINESS AND MARKETING EFFORTS TOWARDS DENTISTS.

Are the disclosed outside business activities current? ﬁES NO

If no, please advise changes:

ACC000289
FILE #8503

f

;
5
E

EXHIBIT

EXHIBIT NO. &z

i)

lo-8~1S




PR

Pleasc answer EACH question below. Answers should be only in relation to any new information within the last 12 months.

CRIMINAL DISCLOSURE

1. Have you been convicted of, pled guilty, or “no contest” in a domestic, forcign or military court
to any felony?

2. Have you been charged with any felony?

3. Have you been convicted of, pled guilty or “no contest” in a domestic, foreign, or military court
to a misdemeanor involving investments or an investment-related business?

4, Have you been convicted of, pled guilty or *no contest” in a domestic, foreign, or military court
to a misdemeanor involving fraud, false statements or omissions?

Have you been convicted of, pled guilty or “no contest” in a domestic, foreign, or military court
to a misdemeanor involving wrongful taking of property, bribery, perjury, forgery, counterfeiting,
extortion, or a conspiracy to commit any of these offenses?

?l

6. Mave you been charged with any misdemeanor specified in questions 3-5?

Yes C}Jy

CUSTOMER COMPLAINT / ARBITRATION / CIVIL LITIGATION DISCLOSURE

Have you been named as a respondent/defendant in an investment-related consumer initiated arbitration or civil litigation which

alleged that you were involved in one or more sales practice violations and which:

1. Isstill pending?

2. Resulted in an arbitration award or civil judgment against you, regardless of amount?

3. Wasscttled for an amount $10,000 or more?

4. Alleged that you were involved in one or more sales practice violations and contained a claim
for compensatory damages of $3,000 or more?

w

Alleged that you were involved in forgery, theft, misappropriation or conversion of funds or securities?

FINANCIAL DISCLOSURE

I, Have you made a compromise with creditors, filed a bankruptcy petition or been the subject of
an involuntary bankruptcy petition?

Yes @

2. Based upon events that occurred while you exercised control over it, has an organization make a
compromise with creditors, filed a bankruptey petition, or been the subject ofan involuntary
bankruptcy?

Yes @

3. Do you have any unsatisfied judgments or liens against you?

Yes (NoJ>

ACC000290
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I certify that ] have answered the above questions truthfully and to the best of my knowledge, I
will notify compliance immediately upon any changes in the above information.

I hereby authorize FFEC or its authorized agents to investigate and verify and of the
information referenced on this Annual Update, including but not limited to my employment,
registration history records through the NASD’s Central Registration Depository (“CRD”) and
through other organizations. This authorization includes permitting FFEC to order and obtain
histories on residency, criminal and civil court, bankruptcy, corporation/LLC formation, and a
consumer Credit Report. I understand that upon my separate written request, I will be advised if
a Consumer Credit Report was requested, and given the name, address and phone number of the
consumer agency from which it was requested, as well as the nature and scope of the request if
applicable. [ also understand that if a Consumer Credit Report was requested, I will have the
right to obtain a copy of the report by contacting the agency directly. I further understand that
FFEC will attempt to keep this information confidential and I release FFEC from any liability
whatsoever in connection therewith. A copy of the “Summary of Your Rights Under the Fair
Credit Reporting Act” is enclosed.

‘*___““f'..}-
ignature )
&52’35@1 . zf-gé’&éﬁ,d @Ec /2o
Printed Name Date

ACC000281
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First Financial Equity Corporation
2012

Annual U-4 Update Request

Name: /;' DA ELT J?{é/@e/@"or/\/

Current address:

iy

: : \% .
Outside Business: )//’Z‘ﬁ,é,f/% Zgg/m:] ({ ONULTANTS, LLC

Please disclose any outside business activity in which you are currently active, if applicable,

EXHIBIT

ACC000292
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I certify that I have answered the above questions truthfully and to the best of my knowledge. 1
will notify compliance immediately upon any changes in the above information.

I hereby authorize FFEC or its authorized agents to investigate and verify and of the
information referenced on this Annual Update, including but not limited to my employment,
registration history records through the NASD’s Central Registration Depository (“CRD”) and
through other organizations. This authorization includes permitting FFEC to order and obtain
histories on residency, criminal and civil court, bankruptcy, corporation/LLC formation, and a
consumer Credit Report. I understand that upon my separate written request, I will be advised if
a Consumer Credit Report was requested, and given the name, address and phone number of the
consumer agency from which it was requested, as well as the nature and scope of the request if
applicable. I also understand that if a Consumer Credit Report was requested, I will have the
right to obtain a copy of the report by contacting the agency directly. I further understand that
FFEC will attempt to keep this information confidential and I release FFEC from any liability
whatsoever in connection therewith. A copy of the “Summary of Your Rights Under the Fair
Credit Reporting Act” is enclosed.

Signature

AER T ELAIGAN %);—@ L Loz

rinted Name

ACC000283
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’?er'* V«.«r\%m - Ldaade \J.%QJ‘-\.\ ConaoViara s WG -

Coom s O :S
Will the proposed activity interfere with or otherwise compromise the registered rep's responsibilities to FFEC or FFEC's
customers?
Yes
N
L °

Will the proposed activity be viewed by customers or the public as part of FFEC's business based upon, among other
factors, the nature of the proposed activity and the manner in which it will be offered?

~

WIll FFEC approve this proposed activity?

Based on a review of factors, FFEC is imposing specific condition and/or limitations on the propased activity as follows:

First Financial Equity Corporation
Outside Business Activities of Registered Persons
Rule 3270 Analysis

Yes

o

Yes

No

Msse | Shepse

EXHIBIT NO. 2

‘laan

(Print Name of Principal)

DO L Sheroeanx &/ 2o/ 3\

jmsteno.com

0-5=(5

(Signature) (Date)

ACC000281
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EXHIBIT A -~ INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

BARCELONA ADMINISTRATION COMPANY, L.L.C.

Ly
o INVESTMENT UNIT
;:(_‘& INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT
K4VES
Barcelona Administration Company, L.L.C. + 750 <
11419 N. Century Lane 3V
Scottsdale, Arizona 85254 13 \
Purchaser:

You have informed the undersigned (the "Purchaser’) that BARCELONA ADMINISTRATION COMPANY,
L.L.C., an Arizona limited liability company (the “Company”) wishes to raise up to One Milllon Dollars ($1,000,000)
from various persons such as me by selling $1,000,000 in principal amount of its Investment Units at par in an
offering which is designed to comply with Rule 506 of Regulation D promulgated under the Securities Act of 1933, as

amended (the “Securities Act").

| have received, read and understand the materials delivered to me relative to the Company and its business
(the "Materials”), | further understand that my rights and responsibilities as a Purchaser will be governed by the terms
of this Investor Questionnaire and Subscription Agreement and the Offering (collectively, the "Offering®). |
understand that you will rely on the following information to confirm that | am an "accredited Investor” as defined in
Regulation D, and that | am qualified to be a Purchaser, INVESTMENT UNITS WILL BE OFFERED AND SOLD

ONLY TO ACCREDITED INVESTORS.

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION
COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This Investor Questionnaire and Subscription is one of a number of such subscriptions for Investment Units,
By signing this Investor Questionnaire and Subscription Agreement, | offer to purchase from the Company the
principal amount of Investment Units set forth below on the terms specified herein. The Company reserves
the right, in its complete discretion, to reject any subscription offer. If my offer is accepted, the Company will execute
a copy of this Investor Questionnaire and Subscription Agreement and return it to me.

EXHIBIT

EXHigrr g, S
1ric 4

[0-59.5
Lo-5%g -

5
2
g

@
E

£
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1. Accredited Investor. | am an Accredited Investor because | fall within one of the following categories:

Check one or more of the following:

¥ $1,000,000 Net Worth
A natural person, whose individual net worth or joint net worth with that
person's spouse, exclusive of the value of personal residence, exceeds
$1,000,000.

v $200,000/$300,000 Income

A natural person who had an individual income in excess of $200,000
(including contributions to qualified employee benefit plans) or joint income
with such person’s spouse in excess of $300,000 in each of the two most
recent years and who reasonably expects to attaln the same individual or
joint levels of income (including such contributions) in the current year.

Manager of Issuer
Any Manager of the Company

v All Equity Owners In Entity Are Accredited
An entity (I.e. corporation, partnership, trust, IRA, etc.) in which all of the
equity owners are Accredited Investors as defined herein.

Corporation
A corporation not formed for the specific purpose of acquiring the
Investment Units offered, with total assets in excess of $5,000,000.

Other Accredited Investor

Any natural person or entity which qualifies as an accredited investor
pursuant to Rule 501(a) of Regulation D promulgated under the Act; specify
basis for qualification:

2. Representations and Warranties. | represent and warrant to the Gompany that:

(a) | (i) have adequate means of providing for my current needs and possible contingencles, and | have
no need for fiquidity of my investment in the Investment Units, (ii) can bear the economic risk of losing the entire
amount of my investment in Investment Units, and (iif) have such knowledge and experience that { am capable of
evaluating the relative risks and merits of this investment. .

(o) The address set forth below is my correct residence, and | have no present intention of becoming a
resident of any other state or jurisdiction.

{c) | have ___, have not / utilized the services of a “Purchaser Representative” (as defined in

!

Regulation D promulgated under the Securities Act).

(d) | have received and read, and am familiar with the Offering Memorandum. All documents, records
and books pertaining to the Company and the Investment Units requested by me, including ail pertinent records of
the Company, financial and otherwise, have been made available or delivered to me.

(e) | have had an opportunity to ask questions of and receive answers from the Company’s Manager
and its representatives concerning the Company's affairs generally and the terms and conditions of my proposed:
investment In the Investment Unts.

o i
FILE# 50 I'Y\g




U Funderstand the risks implicit in the business of the Company. Among other things, | understand that
the Company was recently formed to act as the Advisor to one or more REIT's andfor Funds. The Company has a
limited history of operations, and there can be no assurance that the Company will be successful in obtaining
adequate funds or establishing profitable operations, If any principal amount of Investment Units is sold, the
Company will have immediate use of my funds, and Proceeds of this offering may not be sufficient for the Company'’s
long-term needs.

{9) I further understand that the Company’s sole business will be to act as the Advisor to one or more
REIT's and/or Funds, and that the Company's business Invoives substantial risks, including those set forth under
"Risk Factors” In the Offering.

(h) Other than as set forth in the Offering, no person or entity has made any representation or warranty
Whatsoever with respect to any matter or thing concerning the Company and this Offering and | am purchasing the
Investment Units based solely upon my own investigation and evaluation,

0] l'understand that no Investment Units have been registered under the Securities Act, nor have they
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my
Investment Units are registered under the Act or the Securities Exchange Act of 1933, | may re-offer or resell my
Investment Units only to Accredited Investors or pursuant to an exemption from registration,

()] The Investment Units for which | subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. In order to induce the
Company to sell investment Units to me, the Company will have no obligation to recognize the ownership, beneficial
or otherwise, of the Investment Units by anyone but me.

(k) [ am aware of the following:

(N The Investment Units are a speculative investment that involves a high degree of risk;

(i) My interest in the Investment Units is not readily transferable; it may not be possible for me
to liquidate my investment;

(i No financlal statements of the Gompany have been compiled, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company,; and

(iv) No federal or state agency has made any finding or determination as to the faimess of the
Investment Units for investment nor any recommendation or endorsement of the Investment Units.

0] Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to me
expressly or by implication, the approximate or exact length of time that | will be required to hold the Investment
Units.

(m) I agree to indemnify the Compaiy, and hold the Company harmless from and against any and all
liability, damage, cost or expense incurred on account of or arising out of:
0] Any inaccuracy in thé declarations, representations, and warranties set forth above;
(i) Any disposition of any of the Investment Units by me which is contrary to the foregoing

declarations, representations and warranties; and

(i) Any -action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were Inaccurate or misleading or otherwise cause for obtaining damages or redress
from the Company; or (B) the dispasition of any of the investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as of
the date of the delivery of the funds to the Company and shall survive such delivery. If, in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, | will give written notice of that

ACC000823 51 Pe
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fact to the Company, specifying which representations and warranties are not true and accurate and the reasons
therefore.,

3. Transferability. | understand that | may sell or otherwise transfer my Investment Units only: (a) in compliance
with paragraph E of Rule 140; (b) if registered under the Securities Act: or (e) with the favorable opinion of counsel to
the Company to the effect that such sale or other transfer may be made in the absence of registration under the
Securities Act. | have no right to cause the Company to register the Investment Units. Any certificates or other
documents representing my Investment Units will be contain a restrictive legend refiecting this restriction as set forth
in the bold legend on the first page of this Investor Questionnaire and Subscription Agreement, and stop transfer
instructions will apply to my Investment Units.

4, Indemnification. | understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and | will indemnify and hold harmless the Company, its officers, directors and
representatives involved in the offer or sale of the investment Units to me, as well as each of the managers and
representatives, employees and agents and other controlling persons of each of them, from and against any and all
loss, damage or liability due to or arising out of a breach of any representation or warranty of mine contained in this
Investor Questionnaire and Subscription Agreement .

5. No Revocation. | will not cancel, terminate or revoke this Investor Questionnalre and Subscription
Agreement, and this Investor Questionnaire and Subscription Agreement shall survive my death or disability.

6. ermination of Subscription A ment. If this subscription is rejected by the Company, then this Investor
Questionnaire and Subscription Agreement shall be null and void, no party shall have any rights against any other
party hereunder, and the Company shall promptly return to me the funds delivered with this Investor Questionnaire

and Subscription Agreement.

7. Miscellaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed In
accordance with the substantive law of the State of Arizona,

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire Agreement between
the parties hereto with respect to the subject matter hereof and may be amended only by a writing executed by all
parties.

8. Ownership Information. Please print here the total principal amount of Investment Units to be purchased,
and the exact name(s) in which the Investment Units will be registered:

TOTAL PRINCIPAL AMOUNT: § 220, oo
NAME(S): y_Roduew L. Eaves
2y ™M @1 leeA A E awvs

SOCIAL SECURITY #(S):

ACCO000824
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Ownership shall be taken in the Investment Units as follows:

Single Person

Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common .

A Married Person as separate property
Corporation or Other Organization

A Partnership

Trust

IRA

Tax-Qualified Retirement Plan

Trustee(s)/Custodian

== TR

ii Trust Date

(iii) Name of Trust

(iv) For the benefit of

Other:

(Please Explain)
RESIDENCE ADDRESS:

_ $
Street Address .
= R

City State Zip

MAILING ADDRESS: (Compiete only If different from residence)

Street Address (if P.O. Box, include address for surface delivery if different than residence)

City State Zip
PHONE: Home: ( )

Business: ( )

Facsimile: (- )

ACC000825
FILE #8503
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9, Date and Signatures.

Dated ;MQ]‘ ;:4{4 o I#', 2012,

Purchaser Signatures:; Purchaser Name: (Print)

%» Covee fzw(uf/m L. Eaves
@ Sover Meksae A Eas

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

_For Company Use
"ACCEPTED:
BARCELONA ADMINISTRATION COMPANY, L.L.C.

.;By: @C%’q

N
Its: Mf&/
DATED: /é‘(,m(& /) ,2013

ACC000826
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USA Barcelona

REALTY ADVISORS

December 31, 2013

On behalf of our company, | want to thank you for becoming an investor in USA Barcelona Realty
Advisors, LLC. The year 2013 has been a very good year for us as we have accomplished our major
objectives, including building our core team of employees and advisors, structuring the entity
relationships, evaluating potential locations and properties, plus preparing to raise capital needed for
developing and acquiring hotel assets. We are positioned to execute on several new development
projects in Q1’14 and acquire several performing properties by mid-year 2014.

One area where we had been on target up until early November was in raising enough working capital
to meet our budgeted spending. As you know, we have the need to continue funding our working capital
requirements until our investments in hote! assets begin to generate fee income necessary to meet our
ongoing cash flow needs in USABRA. This process of continuing to raise working capital ahead of our
budgeted requirements began to slow in November, when we met with several investors delaying the
funding of previous commitments; this was unexpected and has created a cash pinch for us at year-end.

While we are told these delays are merely that and that we should expect this funding in early January,
we are uneasy about the exact timing. We continue to solicit other investors to complete the 12/6/12
$1MM offering, such that we will bring investors in on a first come, first served basis to take out the
remaining $380,000 in that offering.

Meanwhile, we have released two new offerings to fund on-going working capital requirements. The
first is a $1MM offering featuring 10% annual interest for 2 years, with a 5% premium paid 12/31/2014
and a 10% premium paid 12/31/2015. The second is a preferred unit offering, which, in addition to
preferred dividend distributions, includes incentivized conversion rights to our “Common” equity and
warrants to acquire additional “Common” equity. Thisis a $4MM offering, of which the proceeds will be
used as capital to initiate new development projects and additional working capital.
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Our first offering to fund approximately six (6) hotel development projects will be released late in Q1'14.
This fund will be raised in two phases, Phase 1 will fund pre-development, which includes all spending
necessary to begin construction; Phase 2 will take out the Phase 1 investors, complete construction and
hold the asset until it is liquidated.

Finally, regretfully we must inform you that, because of the short-term issue of having raised insufficient
working capital, the interest payments due to you as of December 31, 2013 may be delayed into mid-
January. Rest assured these interest payments will be made as soan as the funds are available to do so.
We sincerely apologize for this delay in payment and hope you will not be inconvenienced by the delay.

Sincerely,

Executive Members:

Richard Harkins George T. Simmons Bruce Orr Robert Kerrigan
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April 21, 2015

To:

From:

RE:

USA Barcelona Realty Advisors’ Noteholders
Richard Harkins, Manager, USA Barcelona Realty Advisors, LLC (the “Company”)
Update

Today’s communication will cover the following topics:

pPwnp

The six month debt service deferment period
Why the Company went into recess / what’s next
Next Step business plan

State Of Arizona Inquiry

The six month debt service deferment period - Last September 15™ | mailed a letter asking for
your consent to a 6 month deferment from any interest or principal payments due under any
Advisors notes outstanding. All noteholders granted my request. | apologize for taking a little bit
longer to figure things out but now I'm close.

Why the Company went into recess / what’s next — We simply exhausted our access to the
highest risk level of capital, "worklng captta|" ‘As you know, going back to the time most of you
made your loans to the Company,’ the general busmess plan called for acquiring stabilized hotels
and apartments. The execution of that plan depended -0n’a successful raise of the $50,000,000
offering that was effective in eariy 2013 The person who had committed to handle that raise,
despite continuing assurances that ’he was gettmg the jOb done, was a non-performer. We came
to a conclusive realization i in the 3’d qqarter of 2013 that the plan for the $50MM raise was done.

In September 2013, with the SSOMM foerlng shelved we took inventory of our work produce
and evaluated what it was we could use in a Plan B mode. What we had to work with was some
interest in our Company from some real estate investment companies and knowledge of a
number of solid new hotel development oppartunities. We put those two pieces together to
create a hotel land fund, which we called USA Barcelona Hotel Land Company |, LLC {"HLC I”).

To get to the point of raising capital for HLC |, we had to identify solid land opportunities and at
minimums reach agreement with each respective land owner as to the value of their land. In this
regard we successfully aligned seven hotel sites with the pricing/valuation model! for HLC I. The
“however” was, we needed to continue to raise working capital sufficient to cover Advisors’
overhead and the early due diligence and contact costs of the seven properties. This was a
struggle through the period 2013-Q4 to 2014-Q3 as we strained to meet the business needs of
the Company and HLC I. In September 2014, with essentially no capital in hand and new funding
commitments unmet, the Executive Members determined we had to cease active operations,
which we did.

As for USA Barcelona Realty Advisors, LLC, which it is encumbered by an office lease default and
resulting judgment, several creditor defaults and $1.7MM in notes, from a practical viewpoint,
we have no basis on which to restart. Accordingly, | plan to file a final 2015 tax return for Advisors.
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Next Step business plan — To continue, | am willing and desirous of crafting a business plan that
accomplishes the following:

e Rewards new investment capital (which is the prime ingredient of a restart),
e Provides working capital at reasonable and appropriate levels,

s Exchanges Adviscr's outstanding note(s) for interest in a new enterprise; and,
* Represents an achievable and sustainable business undertaking.

I have identified what | believe to be a business opportunity that can successfully achieve the
above four requirements. The opportunity will be pursued by a new Company, which | will refer
to as “NewCo”. NewCo has not yet been formed but is coming to life, step by step.

NewCo will be a limited liability Company (possibly a limited partnership) and will have two classes
on member units that invest capital (Class A and Class B) and one class that represents the carried
interest of the manager (Class C). As currently contemplated, NewCo will operate more like a Fund
than a real estate company. In fact, it may be a diversified fund that acquires interest in other
funds and in both real estate companies and single purpose entities. The objective is to achieve
diversification across a spectrum of investment opportunities. Investment decisions will be
recommended by an investment committee and approved by an executive committee.

NewCo will have an equity structure comiprised of,.,three classes of ownership, or Units.

Class A Units — Investment capltal«:’ compnsed of an mmal tranche of up to $10,000,000 with
follow-on tranches to a maximum of SSQ 000,000 mcogporated in the plan. It is likely that newly
revised Regulation A will be the offergng rmat for'the Class A Units. More on that later.

Class B Units - Startup operating capita'l To raise this capital, | will first offer it to Advisor’s
noteholders. Of the $500,000 {as currently planned) of Class B Units, what is not funded by Advisor
noteholders on a pro rata basis, it will then be offered, first to those Advisor noteholders who do
acquire Class B Units and are desirous of taking an additional amount, and second, any remaining
Class B Units will be offered to other qualified persons.

Capital raise plan for the Class B Units - As currently planned, $500,000 is needed to operate
NewCo to the point it is has sufficient asset management fees to cover its Manager overhead.

Each of Advisor’s noteholders will be offered the opportunity to put into NewCo (cash investment)
10% of the principal amount of their Advisor loan(s) for which they will receive Class B Units. This
allocated $170,000 to noteholders and the remainder $330,000 will be offered to others,

Deferred Payments on Class B Subscriptions - Each Class B Unit subscription will call for 3 equal
payments made 1/3 at subscription, 1/3 within 90 days of the subscription date and 1/3 within
180 days of the subscription date. The two deferred payments are subscriber commitments and
are not optional payments.

By way of an example, consider:

Say you currently have a $100,000 issued by Advisor and you put up 10% of that amount ($10,000)
in the Class B Units of NewCo. Your capital account in Class B Units in NewCo will be $10,000.
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© The Class B position in NewCo will accrue a simple annual rate of 8.0% and be entitled to up to
5% (based on $500,000 of Class B Units being acquired or a pro rata lesser amount) of the profits
of NewCo after all Class A Units and Class B Units receive a return of their initial capital and
cumnulative preferred returns.

Class C Units - Participating Advisor noteholders {those Advisor noteholders who acquire Class B
Units) will also be granted Class C Units. As a class, the Class C Units will be entitled to 5% of Fund
profits (based on the purchase of $170,000 of Class B Units) or such lesser percentage as
determined by the total dollar amount of Class B Units acquired by Advisor noteholders divided
by $170,000. Only Advisor's noteholders who acquire Class 8 Units will be granted Class C Units.

4. State Of Arizona inquiry — A complaint has been filed with the Arizona Corporate Commission,
Securities Division (the “State”) regarding USA Barcelona Hotel Land Company | and/or USA
Barcelona Realty Advisors. | became aware of this in February when | received a subpoena
directed to the Custodian Of Records for these two entities. The subpoena called for specified
information that was then “under the Custodian’s control” to be provided to the State. As the
remaining member of the Company, and the ad hoc Custodian, | answered the State’s inquiry. My
answer was delivered to the State on March 30™ | did so at my personal expense. The
respondents (HLC | and Advisors) are not represented by counsel as there are no Company funds
with which to retain counsel. That may ormay’nqt)’tqrn out to impose a burden on the situation.

As to what to expect from this State lﬁ“q"ﬁiry: once ‘fthe;_fStgm reviews the information | provided,
there will likely be one or more res[@ltant hearings vét Q&)h’iéh ! will appear. What the State is not
required to reveal is (i) what Is the cpfpplaint\,eand,_(ji) who made it? | will keep you posted on this.
in the meanwhile, in that you aréf‘an?\dvis‘or noteholder and that is revealed in answer to one of
the State’s questions, you may e{pectﬁ;td‘receive some form of inquiry from the State.

l'am happy to discuss with you any of théyhmét’t’grs contai;rjed herein. Feel free to contact me by phone or
email. | am readily available most days from 8:00 to 5:00, Monday through Thursday, Friday’s till 3:00PM
and Saturday, well, that’s “pot-luck”, but feel free to give it a try if that best fits your schedule. For those
who are clients of Bob Kerrigan, | encourage you to contact him prior to contacting me. Bob and | have
reviewed this letter and the specific Plan laid out herein to which he has stated his general endorsement.

Within the next 30 days, | intend to present the Plan in its entirety to you. | will give you the right of first
opportunity to acquire Class B Units. Doing so will give you Class C Units which are designed to be a step
toward recovery of you note(s) investment in Advisor.

As for the opague glass seen on each page, it's either half-full (“b”) or half-empty (“a”). To me, “b”
represents the plan and the opportunity and “a” represents people and capital. Accordingly, | see it as
currently half full. Execution of a good plan fills it. | am pushing forward and | encourage you to join with
me. There is no recovery or gain to be had from inaction.

Richar'd C. Harki

Email  dharkins@usabarcelonara.com Cell 602-694-3589
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USA Barcelona
Rexnity Advigors

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

USA Barcelona Realty Advisors

$1,000,000

Four (4) Investment Units

$250,000 per Investment Unit
Minimum Purchase One (1) investment Unit ($250,000)

One investment Unit includes one Series A 12-6-12 Note and One Class B Member Unit

OFFERED ONLY TO:
ACCREDITED INVESTORS

October 18, 2012
1%t Amendment - February 1, 2013
2" Amendment - April 29, 2013

This Is copy no. of the PPM
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USA Barcelona Realty Advisors

; an Arizona limited liability company

CONFIDENTIAL PRIVATE PLACEMENT OFFERING
MEMORANDUM

$1,000,000 MAXIMUM OFFERING; NO MINIMUM OFFERING

FOUR (4) INVESTMENT UNITS AT $250,000 PER INVESTMENT UNIT
An Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit

This Offering is being made to provide USA Barcslona Realty Advisors, LLC. ("USA BRA", “Company®, “us", "we") with
working capital to fund the organization stage expenses of USA Barcelona Realty , Inc. ("USA BR") for which we are its
advisor ("Advisor) and working capital requirements of the Company. We are organized as an Arizona limited liability
company and intend to operate as an advisor ("Advisor") for our Affiliate Property funds (“Funds") each of which will be
! structured as either 2 limited liability company or a corporation. Any Fund structured as a corporation will elect to operate
as a real estate Investment trust ("REIT").

The Company is offering and selling, to accredited investors only, up to 4 Investment Units at $250,000 per Investment
i Unit. Each Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit. There is no Minimum
Offering for the Investment Units, and we will have immediate use of all Offering Proceeds. Purchasers must purchase a
minimum of one Investment Unit at $250,000 per Investment Unit, except that we may permit investments of a lesser
amount In our discretion. The Class B Units have limited voting rights. As a class, the four Class B Units have a ten
percent (10%) interest in Company profit, loss, items of income, gain, credit or expenses (as defined hereafter). Each
Class B Unit has a two and one half percent (2.5%) interest in Company profit, loss, items of income, gain, credit or
expenses.

The Class A Units are held by our Executive Members, Affiliates, Advisors to the Company and other designees as
described herein. As a class, the Class A Units have a ninety percent {90%) interest in Company profit, loss, items of
incoms, gain, credit or expenses. Holders of Class A Units and Class B Units are caliectively referred to herein as unit-
holders (*Unit-holders*). Unit-holders share in Company profit, loss, items of income, gain, credit or expenses on a pro
rata basis based on each Unit-holders respective percentage ownership interest in the Company. The Series A 12-6-12
Note will not be separately tradable from the Class B Unit that together comprises each Investment Unit. For interest
computational purposes, the allocation of value of an Investment Unit is $250,000 to the Series A 12-6-12 Note and no
value allocated to the Class B Unit.

j The Investment Units are being offered by the President and Executive Members of the Company on a *best efforts”
basis, who wiil recelve no compensation related to their sale activities. Other persons who assist in sales, including
registered investment advisors, licensed securities dealers and others subject to applicable State Of Arizona securities
laws, may receive fees or commissions. Our Affillates may purchase Investment Units, We expect to terminate the
Offering when all of the investment Units offered by this Memorandum have been sold or 120 days from the date of this !
Memorandum (whichever occurs sooner), unless extended by us for up to an additional 180 days (“Offering Period"), in !
order to achieve the maximum Offering of 4 Investment Units or such lesser amount as we may elect.

Price to Investor Commisslons & Expenses Proceeds to Company
Per Investment Unit (1.2} $250,000 $12,500 $237,500
Total Offering (1} $1,000,000 $50,000 $950,000

) see “Planned Use Of Proceads” on following page.

INVESTMENT IN THE INVESTMENT UNITS IS SPECULATIVE, INVOLVES A HIGH DEGREE OF RISK, AND IS SUITABLE i
ONLY FOR PERSONS OF SUBSTANTIAL RESOURCES WHO MEET ACCREDITED INVESTOR QUALIFICATIONS, |
INVEST FOR THEIR OWN ACCOUNT, HAVE NO NEED FOR LIQUIDITY IN THESE INVESTMENTS, AND CAN BEAR THE !
ECONOMIC RISK OF A COMPLETE LOSS OF THEIR INVESTMENT. SEE “RISK FACTORS.” THE OPERATIONS OF THE

| COMPANY INVOLVE TRANSACTIONS BETWEEN THE COMPANY AND ITS AFFILIATES WHICH MAY INVOLVE

! CONFLICTS OF INTEREST. SEE “FEES TO AFFILIATES".

- ACCREDITED INVESTORS ONLY-
THE OFFERING EFFECTIVE DATE OF THE CONFIDENTIAL PRIVATE PLACEMENT OFFERING MEMORANDUM IS
OCTOBER 18, 2012 (1* Amended February 1, 2013, 2 Amended April 29, 2013)
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(Continued from cover page)

Planned Use of Proceeds

Maximurn ¢
Percentage of

Planned Use Of Proceeds * Offering Proceeds $ 1,000,000
Offering Commissions & Expenses, Custodian Fee Payments % 5.0% $ 50,000
Legal Expenses 23 3.0% 30,000
Capital Contribution and Loans to USA BR 35 50.0% 500,000
Working Capital 26 42.0% 420,000
Total Planned Uses Of Class B Units Offering Proceeds 100.0% $ 1,000,000

(1)  Fees and commissions of up to 4% may be paid by the Company and up te an additional 1% in Offering expenses
may be paid by the Company on Investment Units sold in this Offering where sales are made through broker-
dealers that are members of the Financial Industry Regulatory Authority (“FINRA”"), registered investment
advisors and others, subject to applicable state securities laws of the State of Arizona. The Company’s estimation
of its allocation of the net Proceeds of this Offering is based upon projections regarding the Company's proposed
business operations, its plans and current economic and industry conditions, and is subject to a reapportionment of
Proceeds. The maximum Offering commissions and expenses are assumed and included in the table.
Additionally, regarding purchases of Investment Units by IRA’s, the Company will pay a one-time fee to the
associated IRA Custodian of up to $500, which payment will be deducted from any commission and expenses
otherwise due on the sale of the associated Investment Unit(s). Offering commissions and expenses on Investment
Units sales and IRA Custodian payments will be paid from Offering Proceeds based on sales of Investment Units
accepted by the Company during the Offering period and any unused funds apportioned to this category will be
reapportioned to Company working capital ("Working Capital").

(2) legal expenses associated with the Offering are estimated to be $30,000 and will be paid from Offering Proceeds. !

(3) Working Capital will be established from Offering Proceeds to address contingencies and operating
requirements of the Company including loans made to USA Barcelona Realty Advisors ("USA BRA") for its
organization period requirements and for the purchase, as applicable, of USA BR Class A Common stock.

{4)  There is no minimum Offering ("Minimum Offering”) and the Company will have immediate use of Offering
Proceeds. We expect to terminate the Offering when all of the Investment Units offered by this Offering
have been sold or 120 days from the Amendment Date of this Offering (whichever occurs sooner), unless
extended by us for up to an additional 180 days, at the sole discretion of the Company.

(5)  Any unused funds apportioned to this category will be reapportioned to Working Capital.

(8) Executive Members of the Company and Affiliates may receive a payment ("Organization Period
Reimbursement Payments”) in the aggregate amount of $50,000 payable from Offering Proceeds.
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2" Amendment to the Offering ~ significant changes in the Memorandum f

1. As of April 29, 2013, one Class B Unit has been sold and one Class B Unitis reserved leaving two Class B Units ”
available for purchase.
i 2. Page 10— Chart of Forecast of Cost and Benefits of One Investment Unit {$250,000) - Annual 12% Interest paid
i Quarterly, for year 2013 -~ Q1, changed to zero; Total payments for 2013 changed to reflect no payment in first
! quarter.
: 3. Page 13 - Chart amended to reflect updated ownership of Clags A Member Units; Kerrigan increased from 100
Class A Units to 200 Class A Units and reserves changed from 1,000 Class A Units to 900 Class A Units.
4. Page 13 - Distributions to Members - item (2); added “(prorated in 2013 based on the date of entry of the
investment).”
Page 26 and 27 - Tom Lattin removed as an advisor to the Company.
Pages 8, 47, 48, 50, and 57 - Company address now 7025 N. Scottsdale Rd., Suite 160, Scottsdale, AZ 85253,
Phone 480-253-4355,
7. Pages 58-81 - Exhibit B —~ Operating Agreement; Amended And Restated Operating Agreement Of USA Barcelona
Realty Advisors, LLC. Significant changes Incorporated in the Operating Agreement:
a. Managing Member changed to President
b. Voting on Major Decisions - page 65, section 6,1 - generally, voting on major decisions requires a
majority among the four executive members and in the event of a continuing tie the President casts the
tle breaking fifth vote thereby giving the President, who is also an executive member, two votss, as
needed.
Page 78 - List of Managers and Members added.
Schedule 1, page 79 — Percentage Ownership chart added.
Schedule 2, Form Of Joinder form added.
. Schedule 3 ~ Form Of Spousal Consent form added.
8. Exhibit C — Statement Of Financial Position, page 90, financial information added

oo

P
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Certain Factors; Legends

THE INVESTMENT UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “ACT"), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES
ACT IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.

THE INVESTMENT UNITS ARE SPECULATIVE SECURITIES THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE
WHO CAN BEAR THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST.

THE OFFERING OF THE INVESTMENT UNITS AND OPERATION OF THE COMPANY INVOLVE SEVERAL ACTUAL AND
POTENTIAL CONFLICTS OF INTEREST. THE PRESIDENT, AND THE EXECUTIVE MEMBERS, HAVE TOTAL
MANAGERIAL POWERS OVER THE COMPANY. CLASS A MEMBERS AND CLASS B MEMBERS WILL HAVE LIMITED
RIGHTS TO VOTE ON OR APPRQOVE ANY DECISIONS OF THE PRESIDENT.

THE COMPANY WAS FORMED ON NOVEMBER 12, 2010 AND HAS A LIMITED OPERATING HISTORY.

THERE IS NO PUBLIC MARKET FOR THE INVESTMENT UNITS, NOR IS SUCH A MARKET EXPECTED TO DEVELOP.
NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN THIS MEMORANDUM AND OTHER DOCUMENTS PROVIDED BY THE PRESIDENT AND ANY
INFORMATION NOT SET FORTH THEREIN MUST NOT BE RELIED UPON. THIS MEMORANDUM DOES NOT
CONSTITUTE AN OFFER OR SOLICITATION IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION
MAY NOT LEGALLY BE MADE. THE STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE AMENDMENT
DATE, AND NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION SET
FORTH HEREIN SINCE THE DATE OF THIS MEMORANDUM.

ANY REPRODUCTION OF THIS MEMORANDUM IN WHOLE OR IN PART, ITS DISTRIBUTION TO ANY PERSON OTHER
THAN A PROSPECTIVE PURCHASER, OR THE DIVULGENCE OF ANY OF ITS CONTENTS OTHER THAN TO SUCH
PERSON'S ADVISOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE PRESIDENT, IS UNAUTHORIZED AND
PROHIBITED.

EACH PROSPECTIVE PURCHASER AND HIS ADVISORS, IF ANY, ARE ENCOURAGED TO AVAIL THEMSELVES OF THE
OPPORTUNITY TO ASK QUESTIONS OF, AND RECEIVE ANSWERS FROM, THE PRESIDENT AND EXECUTIVE
MEMBERS CONCERNING THE TERMS AND CONDITIONS OF THIS MEMORANDUM AND TO OBTAIN ADDITIONAL
INFORMATION, TO THE EXTENT POSSESSED OR OBTAINABLE WITHOUT UNREASONABLE EFFORT OR EXPENSE,
NECESSARY TO VERIFY THE ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.
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_ SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

MANY OF THE STATEMENTS CONTAINED IN THIS MEMORANDUM DISCUSS FUTURE EXPEGTATIONS, CONTAIN PROJECTIONS OF RESULTS OF OPERATION OR
FINANCIAL CONDITION, OR STATE OTHER “FORWARD-LOOKING” INFORMATION. ALL STATEMENTS OF FORWARD-LOOKING INFORMATION ARE SUBJECT TO
KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS, CERTAIN OF WHICH ARE BEYOND OUR CONTROL THAT COULD CAUSE THE ACTUAL
RESULTS TO DIFFER MATERIALLY FROM THOSE CONTEMPLATED BY THE STATEMENTS. THE FORWARD-LOOKING INFORMATION IS BASED ON VARIOUS
FACTORS AND WAS DERIVED USING NUMEROUS ASSUMPTIONS. IN LIGHT OF THE RISKS, ASSUMPTIONS, AND UNCERTAINTIES INVOLVED, THERE CAN BE
NO ASSURANCE THAT THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS MEMORANDUM WILL IN FACT TRANSPIRE OR PROVE TO BE ACCURATE,

Important factors that may cause the forecasted results fo differ inciude, for example:
o Our ability to raise capital sufficient for us to conduct business according to our plans.

*  Our ability to, on behalf of our Affiiates, acquire, Invest in and make loans to apartments and hotels and other income-
producing property ("Property” and “Properties”) on a favorable basis, and to obtain a satisfactory income stream from those
apartments, hotels other and other properties,

¢ Qur ability to maintain sufficlent liquidity and our access to capital markets.
e The effect of changing economic conditions, including the current U.S, recession which may be prolonged.

*  Operating risks assoclated with the Property business, including potential terrorist attacks, which would affect occupancy and
rates at our Properties and the demand for Properties products and services.

e Ourrelationships with property managers and franchisors.

e Our ability to cause our Affiliated Funds’ Properties to be maintained in a first-class manner, including meeting capital
expenditure requirements; our ablility to cause our Affiliate's Properties to compete effectively in areas such as access,
location, quality of accommodations and room rate structures.

e We have included a Forscast incorporating the Initial Company Budget. Our Forecast is based on a number of assumptions.
Our assumptlions may be wrong.

o Changes in the law and other risks which are described under *Risk Factors”.

We do not promise to update forward-locking information to refiect actual results or changes in assumptions, to release publicly
any revisions to any forward-looking statements, to report events or circumstances after the date of the Memorandum or to report the
occurrence of unanticipated events, or other factors that couid affect those statements. '

Statements preceded by, followed by or that otherwise include the words, "believes,” “expects,” “anticipates,” “intends,” "estimates,”
‘plans,” “may," and similar expressions of future or conditional verbs such as “will,” “should,” “would,” and “could” are generally forward-
looking In nature and not historical. The factors discussed under “Risk Factors,” in addition to those discussed elsewhere in this
Memorandum, could affect the future resulls of the Company and could cause results to differ materially from those expressed in the
forward-looking statements.

For any forward-looking statements contained In the Memorandum, the Company claims the protection of the safe harbor for
forward-looking statements contained in the Private Securities Liigatiort Reform Act of 1995,

Referencs to Industry Trademarks and Trade Names

“Marriott,” *Courtyard by Marriott,” “SpringHil Sultes,” *Fairfield Inn,” *TowneFlace Suiles” and “Residence Inn* are each a registered trademark of Marriot! Infemational,
Inc. or one of fts Affilates. All references below fo *Marmiot" mesns Marriott intsmational, Inc, and alt of s Affliates and subsidlaries, and their respeciive officers, Direclors,
agents, employees, accountants and atforneys. Merriott is not responsible for the content of this Memarandum, whether relating to hote/ Information, operating informatian,
financial informatlon, Marriott’s retationship with USA Barcelona Realty Advisors, LLG, or otherwise. Marriolt is not involved in any way, whether as an "Issuer” or “underwriler”
or ofherwise, in the Offering by USA Barcelona Reslly Advisors, LLC snd receives no Proceeds from the Offering. Marrioft has ot expressed any approval or disapproval
regarding Ihis Memorandum or the Offering related lo this Memarandum, and the grant by Marriott of any franchise or other rights to USA Barcelona Really Advisors, LLC shall
not be consirved as any expression of approval o disapproval. Marriolt has not assumed, and shall not have, any #iabliily in connection with this Memorandum or the Offering
related to this Memorandum,

*Hitor, "Hampton Inn,” *Hilton Garden Inn® and *Homewood Sultes® sra each a registered irsdemark of Hilton Holefs Corporation or one of its Afiiiates, All references
below to "Hilton® mean Hilton Holels Carporation and all of its Affilales and subsidiaries, and their respective officers, Directors, agents, employees, sccountants and atiomays,
Hilton Is not responsible for the conten! of this Memorandum, whelher relating o holel information, operating information, financiel information, Hiton's refationship with USA
Barcelona Realty Advisors, LLC, or otherwise, Hillon is not involved In any way, whelher as an “issuer” or “underwriter” or otherwise, in the Offering by USA Barcelona Really
Advisors, LLC and recelves no Proceeds from the Offering, Hiton has not expressed any approval or disapproval regarding this Memorandum or the Offering relsted lo this
Memorandum and the grant by Hillon of any franchise or other rights lo USA Barcelona Realty Advisers, LLC shall not be construed ss any expression of approval or
disapproval. Hiflon has not assumed, and shall nol have, any labilily In conneclion with this Msmorandum or the Offering refated to this Memorsndum.
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THE OFFERING

HOMEWOOD B@iilton .
SULTES Ga.x dern Inxy
BOTEL

The Offering pertains to a $1,000,000 Offering comprised of four (4) Investment Units at $250,000 per Investment
Unit. Each Investment Unit Is comprised of One Series A 12-6-12 Note and one Class B Unit.

The Company

Company Formation

The Company was formed on November 12, 2010 as an Arizona limited liability company. The Company is a
Manager managed limited liability company. The Company's registered office is located at 7025 N. Scottsdale
Road, Suite 160, Scottsdale, Arizona 85253. Its telephone number is 480-625-4355.,

Company Business Purpose

> The Company has been formed to be the Advisor to a series of private funds ("Fund(s)”) and their affiliates
("Affiliates”), each designed to obtain equity capital through securities offerings ("Securities Offering(s)")
which may be either exempt or registered, the proceeds of which will be used to acquire on a leveraged or
unleveraged basis apartments, hotels and other qualified real estate (“Property” and “Properties”).

> Hotels acquired by the Funds shall be predominately Marriott and Hilton select/focus service, franchised
licensed hotels located in the US and Canada.

> Apartment communities of a location rating of B+ or better ("Apartment Location Rating”) will be acquired
from high quality apartment developers who typically will be retained as our manager under our strategic
alliance manager ("SAM") program.

> The Funds may be in the legal form of limited {iablility companies or corporations, depending on the intent to
operate a particular Fund as a REIT (in which case the structure will be a C corporation) or a LL.C when
REIT status is not required for the Fund.

> On behalf of the Funds, the Company will not invest In apartments, hotels or other types of properties
requiring substantial unfunded capital expenditures.

> The Company will invest in hotels with franchises from recognized hotel brands including primarily Marriott
International, Inc., and Hilton Hotels Corporation. Only approved operators of the applicable hotel
franchised brands willl operate Fund hotels under hotel lease contracts or management contracts, Third-
party management companies will manage Fund apartments under management agreements.

¥» The Company investment and operating platform for the Funds focuses on capital preservation, cash flow
for payment of Dividends, Dividend growth and capital appreciation.
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FILE #8503 9




Business Plan Preparation and Introduction of USA Barceiona Realty Stock Offering

>

Several of our Company managers and advisors have operated together commencing in mid-2009 with the
primary focus on engaging with long-standing personal relationships in the hotel and apartment industries
to assemble a group of highly accomplished development/management companies that share a common
vision as to the alignment of an Investment company with the interests of property companies.

From this extensive undertaking came our unique SAM program.

The SAM program's primary objective is to align the acquisition and management objectives of USA BR
with the interests of the SAM's. For the SAMs, these common interests include (i) selling stabilized
apartments and Marriott and Hilton hotels to us at current market values, (i) continue the management of
those properties for us, and, (iii) benefiting from the properties performance through operating incentives
and sharing in certain value increases when we liquidate the assets. (SAMs’ share in gains that exceed our
targeted IRR for properties they originally sold to a Fund).

We narrowed our review of dozens of high quality apartments and hotels we reviewed to a group of less
than fifteen. For each of this group, we have completed financial reviews and in most cases on-site
property due diligence analysis. In addition, with each owner we have established mutually acceptable
terms and conditions of purchase and property management (as a REIT, USA BR cannot manage its hotels).

This is a large undertaking. Our investment through this period exceeds $1,500,000 in direct payments and
contributed managers' and advisors' uncompensated time. (Our compensation for this substantial cost is mostly
in common stock rights in USA BR and some scheduled reimbursements).

We're now fully engaged in getting the USA BR Private Placement $70,000,000 stock offering completed
and placed on the Fidelity Investments platform. (The USA BR offering will be sold through a group of
independent registered investment advisors with the marketing of the offering headed up by Allen Weintraub).

In concert with our leverage plans for the properties, we will commence finalizing purchase agreements for

the selected property portfolio with closings scheduled as the USA BR offering is sold throughout 2013 and
2014.

We are offering investors the opportunity to join with us at a point in time where we have put together the
pieces of the plan and are ready to execute it. The risks are fully measurable. Each of these key questions
are soundly addressed herein.

v Do we have the right management team?

Do we have the right management team?

Do we have a solid property plan?

Have we appropriately planned for USA BR's capital requirements?

Are the apartment and hotel sectors sound real estate investment sectors?
Are we acquiring properties in sound markets?

AN Y

Company Ownership and Control

The Company is owned ninety percent (90%) by its Class A Members and ten percent (10%) by its Class B
Members. We will have four executive members (“Executive Members") who approve major decisions ("Major
Decisions") and instruct our President as to the action to take regarding Major Decisions. Otherwise, our President
manages the Company on a day to day basis. Richard Harkins, cne of our Executive Members, is the Company
President (“President”). Additionally there are outside advisors (*Advisors”) to the Company, the number of which
and the individuals may change from time to time. We have organized in this manner in anticipation of USA
Barcelona Realty , Inc. ("USA BR") being the first in a series of Funds, with each Fund in the series being advised
by us as the Advisor to the Fund. We believe that this structure will allow us to develop one management
organization and operating support facility for multiple Funds, which should result in cost savings for the Funds and
enhance our profitability.
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Units Offered Under the Offering

Up to four (4) Investment Units are offered at $250,000 per Investment Unit. An Investment Unlt is comprised of
one Series A 12-6-12 Note and one Class B Unit.

Chart of Forecast of Cost and Benefits of One Investment Unit ($250,000)

4

Benefits to One Investment Unit 2013.
Based On Investment Made on May 1, 2013 Q1 Q-2 Q3 Q-4
Invesiment Amount $ 250,000
Annual 12% Interest, paid Quarterly 1 $ 5000 $ 7,500 § 7,500
December 31, 2013 - 6% bonus interesl 2 10,000
Priority Class B Member Distribution 5 8,333
Total Payments for 2013 $ 38,333 § -8 5000 $ 7,500 § 25,833
g 2014

Q-1 Q-2 Q-3 Q-4
Annual 12% Intersst, pald Quarterly 1 $ 7500 $ 7500 §$ 7500 § 7,500
December 31, 2014 - 12% bonus inlerest 3 30,000
Priority Class B Membar Distribution 5 12,500
Return On Princlpal 4 250,000
Total Payments for 2014 $ 322,500 $ 7500 § 7,500 § 7,500 § 300,000

" This is the Base Interest feature of the Note and is an 12% Annual Rate Of Return pald quarterly commencing 6-30-2013. The second quarter
payment is based on two thirds of a quarter,

"2 This Is the Year 1 Bonus interest feature of the Nofe and Is a one-time payment in the amount of 6% of the Note amount and is due 12-31-2013.
This payment is based on an Investment period of 8 months,

“This is the Year 2 Bonus Interest feature of the Note and is a one-time payment In the amount of 12% of the Note amount and is due 12-31-2014.
" Original Principal Investment amount of $250,000 is due on the Series A 12-6-12 Note Term of 12/34/2014,

'S Each Class B Unit is entitled to recelve an annual Cumulative Priority Distribution, as determined by the Company, of $8,333 in 2013 and
$12,500 In 2014 and each year thereafter. Any Gumulative Priority Distributions and current Priority Distributions must be fully pald before any
other Distributions can be made to any Member Class Based on the Forecast for USA Barcelona Realty , additional Distributions to the Class B
Units are forecast to occur annually commencing In 2015 and are not shown in the chart. Also not shown in this chart is our forecast of
liquidation distributions to the Class B Units which exceed the initial Investment Unit cost.

Series A 12-6-12 Notes

Each Series A 12-6-12 Note, all of which will be issued In conjunction with the investment Units under the .
Offering, will be identical, as to interest rate, conditions of payment of interest and principal and term date

to all other Investment Units issued under the Offering; however, the date of issuance of each Note may be

unique. Each Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit. The Series

A 12-6-12 Notes will earn interest, as foliows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate; however, the initial interest
payment shall be due and payable on 3-31-2013 with interest due and payable quarterly thereafter
through the term date of the Note.

(b) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on 12.31-
2013;

(c) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be payable on
12-31-2014.

The principal amount of the Series A 12-6-12 Notes shall be due and payable on 12-31-2014 (“Series A 12-6-
12 Note Term Date”); however, the principal amount may be paid at any time prior to the Series A 12-6-12
Note Term Date, sither in whole or in part, without penalty, at which time all interest due to the date of said
principal payment, shall be due and payable. Any principal reduction payments made on the Series A 12-6-
12 Notes must be made on a pro rata basis to all holders of Series A 12-6-12 Notes.
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Class B Units

As a class, the four Class B Units have a ten percent (10%) interest in Company profits, losses, gains and
distributions (as defined hereafter). Each Class B Unit has a two and ane half percent (2.50%) interest in
Company profit, loss, items of income, gain, credit or expenses.

Voting
Cilass A Members and Class B Members voting rights are limited to the following:

0] The Class A Members shall each be entitled to cast one vote on any proposed action by the Company
that if implemented would materially diminish Class A Members interest in Company profit, loss, items of income,

gain, credit or expenses. A vote of the majority-in-interest of the Class A Members is required for approval of any such
proposed action.

(i) The Class B Members shall each be entitled to cast one vote on any proposed action by the Company
that if implemented would materially diminish Class B Members interest in Company profit, loss, items of income,
gain, credit or expenses. A vote of the majority-in-interest of the Class B Members is required for approval of any such
proposed action.

(i) Executive Members holding Class A Units or Class B Units are not entitled to vote on any proposed
action under paragraphs (i) or if) above.

As a result of the limited voting rights of Class A Members and Class B Members, and other than those matters on
which the Class A Members and Class B Members have the right to vote, the Executive Members have control of the
Company through their exclusive right to approve all Major Decisions. (see Exhibit B - Operating Agreement, Section V)

Organization of the Company

The Company is authorized by the Operating Agreement to Initially have two classes of Member Interests as
follows: (a) up to 2,000 Class A Member Units, and (b) up to 4 Class B Member Units. Additional Member Interest
and Classes of Member Interest may be authorized by majority vote of the Executive Members and as otherwise
subject to the voting rights of the Members.

As a class, the Class A Units have a ninety percent (80%) interest in Company profit, loss, items of income, gain,
credit or expenses. Holders of Class A Units and Class B Units are collectively referred to herein as Unit-holders.
Unit-holders share in Company profit, loss, items of income, gain, credit or expenses based on each Unit-holders
respective percentage ownership interest in the Company. (see Exhibit B, Operating Agreement, Articles Il and IV).
The Class A Units are held by our Executive Members, other members of management, Affiliates, Advisors to the
Company and other designees as described herein.

The Class B Units in conjunction with the Series A 12-6-12 Notes comprise the Investment Units that are the
subject of the Offering. Each Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit. The
Series A 12-8-12 Notes will not be separately tradable from the Class B Units that together comprise an Investment
Unit. The allocation of the $250,000 stated value of an Investment Unit is (i) $250,000 to the Series A 12-6-12 Note
and (i} no value allocated to the Class B Unit.

Management of the Company

Except for the exercise of their approval rights set forth in Article VI of the Operating Agreement, the Members shall not
take part in the management of the affairs of the Company, or control the Company business, and the Members may
under no circumstances sign for or bind the Company. Subject to the limitations set forth in the Operating Agreement,
or by non-waivable provisions of the Act, the President shall have complete authority and exclusive control to conduct
any business on behalf of the Company in the sole and absolute discretion of the President withaut the consent of any
Member, other than Major Decisions, which, Major Decisions must be approved by a majority vote of the Executive
Members.

The day-to-day business and affairs of the Company shall be managed exclusively by its President. Richard
Harkins is appointed by the Executive Members for an initial term as President expiring December 31, 2014. On an
annual basis thereafter, our President shall be appointed by a majority vote of the Executive Members. Except as
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may be otherwise expressly provided in the Operating Agreement, no Member, other than the President, has the actual
or apparent authority to cause the Company to become bound to any contract, agreement or obligation, and no
Member shall take any action purporting to be on behalf of the Company.

The President and Duties of the President

As President of the Company, the President is responsible for the implementation of the ordinary and usual business,
affairs and purpose of the Company as more fully set forth in Article VI of the Operating Agreement, The President shall
devote such part of the President's time to Company business as is reasonably and prudently necessary for the conduct of
such business, affairs and purpose.

Executive Committee

The Founders Class A Members (“Founders Class A Members”") shall establish the Executive Member Commitiee
(*Executive Committee”), and the Executive Committee shall determine overall policies, objectives, and procedures
for the operation of the Company. As of the date of the Operating Agreement, the Executive Members are Richard
Harkins, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members shall thereafter be elected
to the Executive Committee by vote of a Majority-in-Interest of the Executive Members. in the event of a vacancy
on the Executive Committee, a new Executive Member shall be elected by an agreement of the remaining
Executive Members. Any or all of the Executive Members may be removed with Cause at any time upon vote of a
Majority-in-Interest of the Class A Members. The Executive Committee shall consist of four Executive Members.
The President is appointed by the Executive Committee and oversees the day-to-day activities of the Company.

Fees to Affiliates

in addition to Its participation in Distributions under Article Ill of the Operating Agreement, the Affiliates will receive
additional compensation described below. The President shall in good faith, but at the sole cost and expense of the
Company, use the President's best efforts to implement or cause to be implemented and to conduct or cause to be
conducted the ordinary and usual business, affairs and purpose of the Company In accordance with and as limited by
the Operating Agreement, including, but not limited to, the matters described betow.

The President, in carrying on such activity, shall have all rights and powers generally conferred by law or which are
necessary, advisable or consistent in connection therewith, and, in such capacity, shall have the specific rights and
powers set forth below, In addition to any other rights and powers which it may possess, the President shall have all
specific rights and powers required for or appropriate to the management of the Company's business, affairs and
purpose which are outlined in Article VI and its sub-parts. (see Exhibit B — Operating Agreement).

Organization Costs. Pre-Formation Period and Post-Formation Period activities led to the identification of the
apartments and hotels, apartment and hotel company Affiliates, prospective investment advisors, prospective
Property lenders, organizational structure for a series of Funds, budgets for the various Affiliates of the Company,
development of economic evaluation models for apartments and hotels and investment offerings, due diligence
programs to be employed when reviewing prospective Property acquisitions, financial analysis programs for
Property financings, private placement memorandum formats for Fund private offerings, programs for bank
financing requests and presentations, and identifying sources for providing third party appraisals of Properties,
financial review and audit of the Company and its Affiliates, market research studles for internal and external uses,
development of accounting systems to be employed by the Company and development of legal sources to handle
all aspects of real estate, contract and securities work needed by the Company and its Affiliates. in aggregate, our
President, Executive Members, Affiliates and Company Vendors shall be reimbursed (“Organization Period
Reimbursement Payments”), for deferred compensation and payables carried for the period November 12, 2010
through October 1, 2012, in the aggregate amount of $50,000 payable from Offering Proceads.

Executive Members Compensation. The Executive Members shall receive reasonable compensation for the
performance of their services as Executive Members of the Company, provided that all Executive Members
approve such compensation for each Executive Member. All Executive Members must approve any increase
in the compensation payable to any Executive Members pursuant to the Operating Agreement. Other than the
President, commencing November 1, 2012 each Executive Member, based on their date of commencement
as an Executive Member, shall accrue a base annual "Guaranteed Payment” as stipulated In the QOperating
Agreement, Section 6.18(h){i}, or a lesser amount based on less than full-time service (*Full-Time Service") to
the Company, as agreed by all Executive Members. The initial accrued base annual Guaranteed Payment
may be increased or decreased on a calendar quarterly basis provided that all Executive Members approve
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any such increase or decrease. Our Initial President, appointed by the Executive Committee, is also one of our
initial Executive Members and is a member of our Executive Committee. Our President may receive periodic
bonuses as determined by our Executive Committee but otherwise is compensated under the President's
compensation plan as stipulated in the Operating Agreement, Section 8.18(h)(i).

Class A Members - Capital Gontributions and Credited Capital

The Class A Units — The Class A Units are held by our Class A Members which are comprised of our
President, Executive Members, Affiliates, Advisors to the Company and other designees as described
herein. Founders, Executive Members and Advisors have contributed $500,000 (“Agreed Value”) of
credited capital (“Credited Capital”) over a period that included the Pre-Formation Period which
commenced in July 2009 and the Post-Formation Period which commenced with the formation of the
Company on November 12, 2010,

Credited Capital includes deferred compensation, services and property contributed to the Company for
which no or partial cash compensation was paid as of the Amendment Date. As a result of capital
contributions (“Capital Contributions”) and Credited Capital, the aggregate capital accounts of the Class A
Members is $500,000 as of the Amendment Date. As a class, the Class A Units have a ninety percent (90%)
interest in Company profit, loss, items of income, gain, credit or expenses.

As of the Second Amendment Date, the Class A Units are held as follows:

Class A Member Unit-hoiders Units Held Percentage Ownership of Class A Units
Richard Harkins 500 ' 25.0%
George T. Simmons 300 15.0%
Robert Kerrigan 200 10.0%
Bruce Orr 100 5.0%
Reserved 900 45.0%
Class A Member Units Authorized for Issuance 2,000 100.0%

Distributions to Members

Distributions are specified in Article IV of the Operating Agreement. Except as otherwise provided in Article
X, as soon as practicable after the end of each year of the Company Year, and, as to year-end distributions, in
no event later than ninety (90) days after the end of each Company Year, the Company shall distribute and
apply the net cash flow (“Net Cash Flow”) for the previous year in the following order of priority:

(a) $12,500 Cumulative Priority Distribution to each Class B Unit (prorated in 2013 based on the date of entry
of the investment).

(b) 100% (or such lesser amount as is required) to pay all accrued but unpaid interest on outstanding Initial
Members loans and Members loans.

(¢) 100% (or such lesser amount as Is required) to repay the principal of any outstanding Initial Members
Loans and Members Loans.

(d) 100% to the Members in proportion to the unreturned balance of their respective Capital Contributions
Accounts until the Members receive aggregate distributions that reduce the balances of the Members'
respective Capital Contributions Accounts to zero.

(e) The remaining Net Cash Flow, on a pro rata basis, shall be distributed to the Class A Members and Class
B Members based on their respactive ownership percentage of the Company.
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President Loans, Class A Members Loans and Additional Capital Contributions

The President has the obligation to make a best effort to arrange for loans based on the needs of the
Company. The President has no obligation to make any such loans itself. The Class A Members are under
no obligation to make loans to the Company but may elect to do so to meet needs of the Company. Neither
the President nor any Class A Member is obligated to make additional Capital Contributions to the
Company. (see Operating Agreement, Article !l and Article VII).

Allocations to Members

Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each
fiscal year of the Company, in accordance with their respective capital accounts and as specified in Article
Hl of the Operating Agreement. (see Exhibit B, Operating Agreement).

Limitation Of Authority

The Executive Members have the exclusive right to approve all Major Decislons which will be carried out by our
President. Our President makes all the decisions other than Major Decislons for the Company. The Class A
Members by majority vote have the right to approve any change in the Company that will materially diminish their
pro rata economic rights under the Class A Units.

The Class B Members voting rights shall be fimited to their right by majority vote to approve any change in the
Company that will materially diminish their pro rata economic rights under the Class B Units.

COMPANY BUSINESS PLAN

Company Business Purpose

USA BRA has been formed to be the Advisor to a series of private Funds and their Affiliates. Each Fund will
be designed to sell equity interest through exempt offerings (“Exempt Offering”) or public offerings
(“Public Offerings”), the proceeds of which will be used to acquire, on a leveraged or unleveraged basis,
apartments and hotels. The hotels will be predominately Marriott and Hilton select/focus service,
franchised licensed hotels located in the US and Canada.

Each Fund may be in the legal form of an LLC or a C Corporation. C Corporation Funds wili elect to operate
as REITs. The initial Fund which is being organized as of the Amendment Date is USA Barcelona Realty
(“USA BR").

When formed and as planned, USA BR will elect to operate as a real estate investment trust ("REIT") for federal
income tax purposes beginning with its taxable year ending December 31, 2014. As a REIT, it will generally not be
subject to federal income tax. It will, however, be subject to a number of organizational and operational
requirements and limitations.

Organization of USA Barcelona Realty and its Subsidiaries

USA BR — We expect USA BR to be capitalized through one or more private offerings of Units comprised of its
Shares and through Borrowings.

Operating_Partnership — USA BR would be the general partner (or managing member) of a wholly-owned
subsidiary, USA Barcelona Realty Operating Partnership (or Operating Company if a limited liability company), also
referred to as USA BR OP. It will have three wholly-owned subsidiaries to hold our Property acquisitions, joint
ventures, partnership investments and loans:

> USA Barcelona Realty Residential to hoid our apartment communities,
> USA Barcelona Realty Hospitality to hold our hotels and
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» USA Barcelona Realty JVs and Partnerships will be the managing member or co-manager of each of a
group of single purpose investment entities including partnerships and other forms of joint ventures that we
may form to make loans to, co-invest in or co-own properties that may include apartments, hotels or other
types of real estate.

; Taxable REIT Subsidiaries - On or before the acquisition of a praperty, we expect that USA BR will incorporate and
i own controlling interest in a TRS refative to that property. Each Single property LLC would be matched with a TRS
(“Matched TRS"), and USA BR would own a controlling interest in each Matched TRS.

As shown in the following chart, USA BR anticipates having two primary subsidiaries, USA Barcelona Realty TRS
and USA Barcelona Realty Operating Partnership. USA Barcelona Realty Advisors is the Advisor to USA BR and
to each of USA BR's subsidiaries and affiliates.

1. USA Barcelona Realty Advisors ("USA BRA") - USA BRA is arganized to be the Advisor to a series of Funds,
inciuding USA BR, and the administrator of each of the Funds subsidiaries and Affiliates.

2. USA Barcelona Realty - USA BRis the initial Fund under USA Barcelona Realty Advisors’ advisory.
USA BR is making the Offering of Units described in this Memorandum, and plans to elect REIT status

3. USA Barcelona Realty Operating Partnership
(“USA BR OP") — We intend to form USA BR
OP as a wholly-owned Affiliate of USA BR. It
will have three wholly-owned subsidiaries to
hold our apartment and hotel acquisitions,
joint ventures, partnership investments and
loans. USA BR expects to be the general
partner of USA BR OP and provide it with its
i equity capitai through general partner capital
contributions. If USA BR OP is a limited
liability company USA BR will be its
managing member.

4. USA Barcelona Realty Residential wiil be the |1 usa sarcetona |/~
managing member of each of a group of *“2'%";2;%{2“;;2 \D
Single property LLCs that we expect to form s
to own our apartment communities that we S
plan to acquire. Under our plan, USA BR
Residential’s Single property LLCs would be
the property owners and USA BR Residential —
would be the managing member of each USA Barcelona
Single property LLC. We may manage our ot e
apartment communities through a wholly : U \SD
owned Affiliate or enter into management Tk
agreements with third parties to operate our
apartment communities.

5. USA Barcelona Realty Hospitality will be the managing member of each of a group of Single property
LLCs that we expect to form to own our hotels that we plan to acquire. As a part of the plan, each |
Single property LLC would lease its hotel to a Matched TRS which would operate each hotel under a
triple net lease contract. The Matched TRS would have its hotel managed for it by an independent
management company under a management contract (this structure meets certain REIT regulations
restricting how hotels are managed).

6. USA Barcelona Realty JVs and Partnerships will be the managing member or co-manager of each of a
group of single purpose investment entities including partnerships and other forms of joint ventures
that we may form to make loans to, co-invest or co-own properties that may include apartments,
hotels or other types of real estate.

| 7. USA BR Taxable REIT Subsidiary(s) (“USA BR TRSs") ~ REIT regulations do not allow a property REIT

i to directly manage certain types of properties, including hotels but not including apartment
communities. However, REIT regulations have a provision that allows a REIT’s controlled taxable i
subsidiaries (the TRS's) to lease the REIT's Properties from the REIT's Single property LLCs, thereby .
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assuring the REIT will have Good REIT Income from the leases.

In our proposed organizational structure, each Single property LLC will have an associated Matched
TRS. Each TRS would have the related property managed through management contracts or leases
with non-affiliated third party management companies. Income received by the TRS from the third
party management companies would be passed through to the Single property LLCs in the form of
lease payments, which, when distributed to USA BR OP and then to USA BR, would constitute Good
REIT Income to USA BR.

Acquisition Activities — Selection of Properties for our Funds

For both apartments and hotels, a candidate property is closely reviewed under underwriting guidelines designed to
reveal both property and market strengths and weaknesses.

At the micro (property) level, a comprehensive review of a subject property’s operations in context with its
competitive environment

For Apartments — Occupancy and rents history;

For Hotels — Occupancy, room rate and other revenue and cost center history;

Current loans in place;

Apartment improvements, and location, are rated for direct comparison with properties of similar

type.

»  Physical characteristics;
o Prior sales;

At the macro (submarket/market) level

¢ Rental market conditions,
*  Apartment supply - existing, and new construction.

Properties selected as qualified acquisition candidates, are presented by the Company to a Fund's Board Of
Directors for its review and approval for investment or purchase. The Company then undertakes the negotiations
with the Property owner on behalf of the Fund.

As of March, 2013, resulting from its organizational activities, the Company had reviewed over twenty five (25)
Properties that meet our acquisition criteria. Information derived from three apartment development companies is
currently being complied on over twenty apartment communities that meet our preliminary requirements.

We anticipate that the initial Fund (USA Barcelona Realty) will acquire or invest in four to five apartment
communities and four to six Marriott and Hilton brand hotels,

Property Portfolios

. In creating the property portfolio for our Funds, we blend Apartments and Hotels to create diversification of current

income, income growth and capital appreciation. Blending the investment expectation of apartments and hotels
creates a base level of relative certainty of our abllity to perform on dividend expectations while having a solid
opportunity to realize substantial dividend growth,

> Apartments - We are acquiring apartments while the industry has achieved a high occupancy level but with
a good upside for rent increases.

> Hotels - Hotels are still coming back from a downturn and offer an upside in both occupancy and total
revenue growth. In both cases we are acquiring below current replacement value.

Apartments

Apartments - The apartments we acquire will be in suburban locations and cater to upper income renters seeking a
high quality community experience.

Over the last 25 years, institutional investors in the United States have significantly increased their ownership of
apartment Properties. The apartment sector now accounts for the second-largest share of institutional investors’
real estate holdings, lagging only the office sector,

During this period, the apartment sector established Itself as having the best track record for risk-adjusted returns
and recognized diversification benefits for real estate portfolios. Apartment Properties also present investors with a
wide range of choices in terms of product, location and advantageous debt financing, allowing them to pursue a
wide variety of successful investment strategies.

ACCO000742 17
FILE #8503 e . e




Professionaliy-managed apartment Properties in the United States are a highly liquid asset class that is attractive to !
institutional capital due to its stable cash flows, abundant debt financing, and unique diversification benefits. '

{
Our apartments will fall in the range of B+ to A+ in two rating categories, Location and Improvements. Here are the 1
definitions of these two categories as published by Plerce-Eislen: |

l.ocation ;
I

e A+/A - Defines the Tiffany of metropolitan area locations. The property occupies a site incorporating
unique characteristics (i.e. view of, or from, mountains; golf course frontage; lake frontage; ocean view); :
very close access to a high concentration of high quality employment, high quality shopping, immediate @
area demographics emphasize upper income households.

o A/B+ - Area employment sources are highly concentrated, and of good quality (high paying jobs ~ gray-
collar/white-collar composition); shopping and entertainment is nearby, and of good quality; the l
nelghborhood environment is attractive, but not as demographically upscale as the “A+" location; area
housing is relatively new, or priced well-above the median of metropolitan area single-family housing
pricing; area direction of change in quality is Improving, and is currently among the most desirable
metropolitan area submarkets.

Note: Location factors are subject to evolutionary change. Adjustments in location ratings resuit from
evolution in such factors as: Area access availability; changes in the employment base; area household
demographic composition shifts resulting in a structural change due to economic changes, or city master

plan changes related to genfrification.

Improvements

; o A+ Among the best of all metropolitan area apartment communities — superior amenities — both in degree
and quality of inclusion; of condominium quality in finishing detail; architecturally attractive; large unit sizes;
interesting floor plans; unusually attractive amenities: and of superior construction quality. The property
sets a metropolitan area rental housing standard of superiority.

« A Avery attractive apartment community. Architecture is distinctive; unit mix, unit sizes, and finishing detail
that are similar to an "A+" rating are included. Deductions from ratings are associated with less attractive
exterior finishes, interiors are good quality, but not inclusive of details associated with the best properties.

o A- An attractive apartment community, but details that will otherwise distinguish an "A", or "A+", rating are
not included. Deductions from ratings are associated with less attractive exterior finishes, interiors are good
quality, but not inclusive of details associated with the best properties. Development density may be higher
than the higher rated properties.

s B+ Of almost "A-" rating. Washer/dryer hook-ups are provided, but typically washers and dryers are
provided by the resident, rather than the property, or washers and dryers are provided, but are stacked,
half-sized. Architecture is satisfactory, but not striking; unit sizes are generally smaller than properties
within the "A" quality category; recreational amenities are relatively complete, but not developed to the
degree of detail associated with the "A-" quality community.

Hotels

The hotel Properties we acquire may be full-service or select/focus service (including extended-stay). Full-service
! Properties generally provide a full complement of guest amenities including restaurants, concierge, porter, room
service and valet parking. Select/focus service Properties typically do not include all of these amenities. Extended-
stay Properties offer residential style lodging with a comprehensive package of guest services and amenities for
extended-stay business and leisure travelers.

The ptan calls for USA BR to acquire, invest in and lend to primarily select/focus service hotels, including extended-
stay hotels. Select/focus service hotels typically do not include most of these amenities. Extended-stay hotels offer
high-quality, residential style lodging with a comprehensive package of guest services and amenities for extended-
stay business and leisure travelers. We may also acquire full-service hotels. Full-service hotels generally provide a
full complement of guest amenities including restaurants, concierge and room service, porter service or valet

| parking.
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‘i Key Factors behind our selection of apartments and hotels i
!

= Apartments have a long track record of having the highest risk-adjusted investment retums compared to
other property types. The sector has proven to be most resilient during economic downturns, delivering i
superior returns during recessionary periods.

» Apartments have the most efficient cash distribution, due to low capital expenditures.

¢ Apartments have a lower cost of capital and wider availability of debt capital; apartment investments can
support more debt than other property types with the same level of risk.

o Apartments have shorter leases (generally 12 months) than other property types, allowing them to adjust
more quickly to changing market environments.,

* Apartment and hotel market fundamentals are expected to remain positive on a cumulative basis over the
next five-to-seven year pericd. Demand is expected to expand and new supply is expected to remain
behind demand as “fime to come to market’ has been lengthened due to uncertainties in the capital
markets, creating conditions for attractive rent and revenue growth in most locations,

o Hotels operate in a favorable, transparent, and market-driven regulatory and taxation environment.

e Hotels can generally adjust their rates on a daily basis giving them the greatest flexibility to react of
demand and changing market conditions

¢ Hotels in the Marriott and Hilton brands enjoy industry branding. Such branding requires owners to
constantly upgrade and periodically renovate the hotel to franchise standards or lose the franchise flag.
This "franchise" control leads to a strong level of certainty for hotel customers as to their lodging
experience. While our focus will be on Marriott and Hilton brands, we will have no limitation as to the brand
of franchise or license with which USA BR hotels will be associated.

Other Real Estate

Even though we intend primarily to acquire apartments and hotels, we may use a portion of the Offering Proceeds
to purchase including golf properties and other real estate. We believe that less than 20% of the net proceeds
ralsed in this Offering may be used to acquire real estate other than apartments and hotels. ' !

Exit Strategies

We expect that within approximately 6 years our Funds may (i) merge and the resultant merged company's
common shares to be listed on a national securities exchange or quoted on the NASDAQ National Market System,
(ii) merge, consolidate or otherwise combine our Company with non-Affifiates in a manner where we retain control
of the merged entity; or (iii) dispose of all of Funds' Properties in a beneficial manner for our Funds' shareholders.
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Business Opportunities and Objectives

Business Opportunity

Since the decline of the national economy commenced in mid-2007, real estate industry, across most markets and
product types, has suffered a 10% to more than 40% decline in revenue performance. This decline, together with
severely restricted capital markets during the same period, depressed Property values to pre-2007 levels.
Currently, emerging out of the bottom of this cycle, we see an unprecedented opportunity to execute our Property
acquisition plan. With minimal new apartments and hotels coming online in the next few years, tight debt markets
and economic recovery underway, we feel recovery in the apartment and hotel sectors will be rapid and strong.

The Unfolding Property Market Recovery

Our business plan is predicated on buying in the recovery portion of the current cycle (and we believe that we are
out of the low point in the cycle and seeing recovery of values). Following our ownership period of approximately six
years, we envision a Roll-Up of our Funds in an initial public offering, at which time we expect to extract the values
for our Funds’ Shareholders created from acquisition to stabilization. This projected holding period may be longer or
shorter and other exit strategies may be more attractive.

in our opinion, herein lies the opportunity for USA BR. As we experience the U.S. economic recovery, apartment
occupancies are high and rents are rising. Hotel occupancies and average dally rates are also recovering. We
believe that the current state of the apartment and hotel sectors allows the assemblage of a Property portfolio at
historically advantageous prices. We further believe that apartment and hotel performance will continue to rebound
over the next several years until new supply stabilizes demand. During this period, we predict a substantial
improvement in revenue performance of apartments and hotels and a corresponding increase in the values of our
Funds' Properties.

Business Strategies

Our primary initial business objective is to maximize share value of our Funds by maintaining long-term growth in
cash dividends to our Funds. To achieve this objective, we will focus on maximizing the internal growth of Fund
portfolios by selecting Properties that have strong cash flow growth potential.

We expect that within approximately 6 years we may:

e cause our Funds to merge and the resultant merged Company's common shares to be listed on a national
securities exchange or quoted on the NASDAQ National Market System;

o merge, consolidate or otherwise combine our Funds with non-Affiliates in a manner where we retain control
of the merged entity; or

o dispose of all of our Fund's Properties in a manner which will permit distributions of cash to our Funds
equity interest holders.

Any of these actions will be conditioned on the controlling Members in the case of a partnership or limited liability
company or Board of Directors in the case of a corporation of each Fund determining the action to be prudent and
in the best interests of its equity interest holders. However, we are under no obligation to take any of these actions,
and any action, if taken, might be taken before or after the 6 year period mentioned above. Certain of these
transactions, such as a merger or sale of all of the Fund's assets, or our dissolution, will require our Fund's equity
interest holders' approval, and this may be difficult to obtain.

Strategic Alliance Managers (SANs)

The Company believes that the Strategic Alliance Managers ("SAMs") will be vajuable partners in executing the
Funds' overall business strategy. The initiative to match the Funds' interests with that of the SAMs' is met as the
SAMs source Properties for the Fund's acquisition. Additionally, under a TRS structure, the SAMs manage the
Properties they sell to the Funds and those they find for the Funds.

The SAMs benefit from a continuous management fee stream that provides for additional compensation based on
performance. The SAMs have an immediate liquidity event from Properties sold to the Funds and receive fees for
Properties found for and acquired by the Funds. The SAMs have a subordinated interest in profits from the sale of
Properties comprising their SAM portfolio. The SAMs possess significant experience In developing and acquiring
high-quality Properties as well as providing the Funds with top quality Property management services.
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Funds’ Dividends & Distributions

As planned for the Funds, dividends or distributions will be paid on a guarterly basis as declared by each Fund's
board and will be based on an annual preferred dividend rate to a Fund's syndicated class of investors (“Syndicated
Investor Class”). Common dividends, as declared by the Fund’s board are paid on an annual basis on a pro rata
basis to the commeon shares. Distributions (at liquidation) are made In jpriority to the preferred stock shares within
the Syndicated investor Class at a specified IRR (internal rate of return). Any additional funds availeble for
distribution from liquidation are paid to the common shares on a pro rata basis. Common shares in each Fund are
planned to be owned 70% by the Syndicated Investor Class and 30% by the Company.

We envision a continuing pursuit of Property acquisitions as we strive {o reach a Properties asset base that would
be sufficient for conducting an efficient and attractive initial public offerjng. This could be achieved In a one of two
ways, (i) building the capital base and Property porifolio of one Fund, ot (il) creating a series of Funds that combine
in a Roli-Up. We favor the creation of series of Funds as our preferencejof Property types and scale may change as
the economic cycle unfolds and supply and demand evolve among Praperty types and scale within each Property
type.

The following chart demonstrates the organization of a series of private Funds that result in a Roll-Up (“Roll-Up")

into a new public company. In this plan, the Roll-Up would be financed by proceeds of an initial public offering
(IIIPOH). .

Chart - Series of Funds

The steps contained in the plan to
achieve this objective as outlined, as
follows:

e By the end of fourth quarter
2013, we intend to have selected
eleven fo twelve Properties to be
acquired by USA BR requiring
approximately $210,000,000 of
equity and debt capital. We
intend to acquire apartments,
hotels and possibly other
qualified income properties.

Stack Offering and

¢ Thereafter, we plan to acquire, |1 Property .,
on behalf of other Funds for cquisitions.plannied
which USA BR Is the advisor, |;.Af0r 201320146

approximately 10 to 15
Properties per year, requiring
approximately additional debt and equity capital as shown in the chart,

¢ Between 2013 and 2019, we will strive to position USA BR and the Funds that foliow USA BR, to which we
will be the Advisor, to combine their Property portfolios in a RollsUp IPO (“Roll-Up IPO"), thereby converting
the Funds’ investors into shareholders in the resultant public company. We further anticipate that certain of
our President, Executive Members and Advisors would be officers of that public company and our Class A
Members and Class B Members would liquidate their LLC Units for cash and/or shares in the public
company.

»  We have given considerable thought to an exit strategy for both the investors in the Company and in the
Funds to which it will be an Advisor. We have concluded that Oy structuring the organizational steps to be
compatible to an eventual business combination and to focus dn a Roll-Up of all entities into a new public
company offers the best or one of the best opportunities to maximize the value of the Funds' asseis and
the administrative value of the Company. All equity holders in the Company, including the Class B
Members, would benefit from a successful execution of this Ro|l-Up strategy, Other exit strategies may be
available, any one of which may be more equally or more attragtive to the Company and the Funds than a
Roll-Up IPO.

s No assurances can be given that we will accomplish the foregoing or at what time, if at all. (See "Risk
Factors")
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Partnering Approach

Assuming we can execute our plan for USA BR and the other planned Funds to follow during the current business
cycle, in addition to, or in lieu of Property purchases, the Funds should have opportunities to partner with high
quality Property owners. Such opportunities would include capital investment in Property ownership entities to (i)
reduce debt, (ii) satisfy accrued financial requirements, (iii} establish cash reserves to assure the property meets its
needs as economic recovery occurs, and (iv) provide cash to the existing owner for other Property purchases that
may also involve the Funds.

We anticipate that partnering would allow the Funds to acquire controlling interest in the same types of Properties
that the Funds seek to acquire. !t is an efficient method of deploying capital that creates portfolio investment
opportunities, geographically disperses risk and in most cases will leave in place capable and knowledgeable
management. We expect that this approach may also result in investment returns that are comparable to those
achievable via acquisitions. In many cases, Properties that meet the Fund’s investment criteria cannot be sold in
today’s market without substantial loss of owner equity. This partnering approach provides opportunities for
investment in performing assets that are undervalued in current market conditions and where the transaction
provides the sellers with benefits not offered by other buyers.

Targeted Property Markets

On behalf of our Funds, we intend to arrange to acquire apartments and select/focus service hotels. Currently, we
have not established our initial Fund, USA BR and therefore our Funds own no Properties.

Full service hotels generally provide a full complement of guest amenities including restaurants, concierge, porter
and room service or valet parking. Select/focus service hotels typically do not include most of these amenities.
Extended-stay hotels offer residential style lodging with a comprehensive package of guest services and amenities
for extended-stay business and leisure travelers. We will own no Properties. The Funds to which we are Advisor,
or one of their wholly-owned subsidiaries, will own all of the Properties we acquire.

We will seek associations with distinctive brands in the hote! markets. However, we do not anticipate affiliating our
Funds with only one brand of franchise or license.

o — USA Barcelona Realty
L Jana.

SO Haviact Hetus \
G0 Hton Hotels: .
. !

LD apsrimants

Investment Portfolio - Hotel & Apartment Locations
Targeted Candidate Properties - as of March 2013

Negotiations For Property Acquisitions

We have reached agreements with several apartment and hotel companies to strategically align with us and are in
discussions with other potential SAMs who collectively own and manage or manage for others over 500 apartments
and hotels located in over 20 states. The SAM-managed Properties we have targeted for purchase by our initial
Fund are operated under the industry’s leading brands Including Marriott's Courtyard, Fairfield Inn, SpringHill
Suites, TownePlace Suitas and Residence Inn; and Hilton's Hampten Inn and Hilton Garden Inn, Homewood Suites
and Home2 Suites. We intend to also acquire apartments and possibly other qualified income properties.
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Management Confracts and Lease Contracts

On behalf of the Funds, the Company intends to employ both management contracts and leases with its SAMs.
The majority, if not all, contracts will be management contracts. Management contracts potentially atlow for a
greater share of property cash flow to accrue to the Company while leases provide a higher degree of certainty of
income.

If a Fund elects to operate as a REIT, it is prohibited under the federal tax laws pertaining to qualifying as a REIT
from operating its hotels directly. In this case, they intend to lease each of their hotels to a wholly-owned TRS, or
another lessee for their management, If they elect to operate as a REIT, they anticipate that substantially all of their
hotels will be leased to ane of their wholly-owned subsidiaries.

A REIT can own up to 100% of the equity of a TRS. The REIT Modernization Act permits a REIT to lease the hotels
that they own to a taxable subsidiary rather than requiring it to lease its hotels to a separate, unaffiliated entity. The
hotels that they lease to a TRS will still need to be managed by an unaffiliated third party. Any net profit from the
leases held by a TRS, after payment of any applicable corporate tax, will be avallable for distribution to the Fund as
qualified REIT income,

Lease Characterization

In order that any lease could not be characterized as a service contract or joint venture in the guise of a lease, the
Operating Company's and Affiliate’'s possessory rights will be subject to the tenant's leasehold rights, and the
tenant will have both the benefits and risks of Property operations. We expect that the Funds leases will have the
following provisions:

o Periodic fixed and percentage rent payments.

» Fixed rent payments would be payable without regard to the success or failure of operations. Percentage rent
would be based on gross revenue, rather than profit or net income, although real estate-related costs, such as
taxes, insurance and real estate operating costs, may be deducted before determining the Operating
Company's percentage of gross revenues.

s Percentage rents would be set at lease execution, and would not be renegotiated if the changes are based on
profit or net income.

e Lease term would be 5 to 10 years.

¢ In select transactions, a Lessee ("SAM") of one or more Company owned Properties may have a subordinated
interest in distributions of funds generated from the sale or refinancing of such Company owned hotels leased
by said participant.

Management Contract Terms and Conditions

We plan to have each of our Funds Properties managed by an independent manager under a separate
management contract between the manager and the Fund (which is one of its wholly-owned subsidiaries, as
specified in the previous section). The manager would be responsible for managing and supervising the daily
operations of the Property.

All terms of these contracts would be the resuit of commercial negotiations between otherwise unrelated parties,
and the fees and terms would be appropriate for the Property and the market in which it operates.

o  Typical Term — Management Contracts to be used by the Funds - The term of the agreement is effective for an
initial period of 5 to 10 years, with the option to renew at the Fund’s sole discretion for one or more additional
periods of five years each,

* DBase Fee - The manager would be paid, within a range of 3% to 5% of the gross Property revenues received
from the applicable property.

s Incentive Fee - The manager would recelve an incentive management fee in a range of an amount equa! to 3%
1o 12% of cash flow after all expenses included base fee, debt service and reserves,

Timing of Acquisitions of and Investments in Properties

We think the current state of the apartment and hotel industries allows the assemblage of a series of performing
Portfolios at reasonable prices relative to replacement values but with a less than 24 month window of opportunity
to execute the strategy of acquiring quality Properties below their replacement values. As the US economy
recovers, apartment rents will rise and hotel occupancies and average daily rates will stabilize at their appropriate
levels. According to leading apartment and hotel industry experts, due to rising occupancy levels and rate
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increases, apartment and hotel values started to rebound in 2010. There is still plenty of room to bring apartment
rents and hotel occupancy and rate to their pre-2008 levels. As this recovery unfolds, we have a timely opportunity
for investment in and acquisition of apartments and hotels.

Broad Industry Relationship of Principals

The Company principals and outside Advisors have extensive long-standing relationships with apartment and hotel
owners, management companies, franchisors, lenders, brokers and consulting companies. We think broad sets of
relationships afford the Company high level access to numerous partnership investment and acquisition
opportunities.

Risk Diversification

Risk diversification is achieved through deploying our Fund's capital for both (i) partnership investments and
acquisitions, and (ii) involving a mix of apartments and hotel brands, locations and chain scale. The Fund's
portfolios are forecasted to include numerous apartments and hotels with capital deployed through partnership
investments and acquisitions. The Fund's portfolios will include apartments located in the United States and hotels
located in the United States and Canada. We may also acquire other qualified income properties.

Franchise Relationships

The Company expects its Funds will own franchised hotels in the upscale chain scale such as Courtyard by
Marriott, Residence Inn and Springhill Suites by Marriott, Hilton Garden Inn and Homewood Suites. To further
diversify the Fund’s portfolio, the Company will target upper midscale hotels with top-performing brands such
Fairfield Inn by Marriott, TownePlace Suites by Marriott, and Hilton's Hampton inn and possibly several key
performing upper upscale hotels, such as Hilton and Marriott hotels.

We expect that each hotel will have a franchise license agreement between the lessee and a franchise Company
providing for the payment of royalty fees and program fees to the franchisor based upon a percentage of gross
room revenues. We anticipate that normally the management company will enter into a guarantee agreement in
which it will guarantee the payment and performance of the lessee under the franchise license agreement.

The fees and other terms of franchise agreements will be the result of commercial negotiations between otherwise
unrelated parties, and we believe that such fees and terms will be appropriate for each hotel and the market in
which it operates. Normally, franchise agreements may be terminated for various reasons, including failure by the
lessee to operate in accordance with the standards, procedures and requirements established by the franchisor.

Capital Structure of Affiliated Funds’ Properties

The capital structure of the apartments and hotels may include leverage of up to 80% and 65% respectfully (more
in select cases). Some Properties may be unleveraged at the time of acquisition. As debt markets allow, the
capitalization plan Is to incorporate appropriate leverage for the Property portfolio.

< For partnership investment in Properties, the Funds will be in a preferred equity position with priority return and
participation return features (structured as payments from gross income to assure appropriate income for
REIT). .

» Acquisition Properties may be structured with individual debt and equity per Property or our leverage may be a
credit facility with all owner Properties providing the collateral for the cradit facility. While we see the possibility
for some all-cash transactions at the time of acquisition, we anticipate all owned Properties will be individually
or collectively leveraged. Some debt may be seller financing.

= Generally, each portfolio Property will be owned by a single property bankruptcy remote entity, typically a LLC.
A Fund’s Operating Partnership would be the managing member of each Property LLC and the Fund would be
the managing member of the Operating Partnership. (see Chart under "Company Business Purpose”).

The Funds as Lenders

The Funds may employ a part of their capital to make loans secured by senior or junior trust deeds on Properties.
We would anticipate the Funds receiving base interest, plus participation interest on its loans. We anticipate that
such loans would be short-term and would be used to facilitate Property acquisitions where there is no assumable
debt in place at the time of purchase. Any such loan made by the Funds would be refinanced with institutional
secured debt at such time as market conditions allow and subject to acceptable terms and conditions.
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Property Portfolio Objectives

We primarily intend to invest in two asset classes of Properties - hotels and apartments, although we might
consider other classes of income-producing properties. We intend to acquire Properties In the United States that we
believe have the potential for long-term growth and income generation. We believe that our investment thesis is
supported by demographic trends affecting consumer demand for the asset classes that are the focus of our
investment strategy. Competition

We believe that we will differentiate our Funds from their competitors by adhering to five basic principles:

» Diversifying risk by operating as an owner of Properties and lending to only proven operators of Properties;
+ Focusing on only the quality sectors of our targeted markets;

+ Employing a conservative capital structure;

* Maintaining disciplined operational and asset management; and,

« Developing each Property portfolio with manageable geographic diversification foremost in mind.

Our business plan is based on our belief that our initial Fund, USA Barcelona Realty ("USA BR"), will raise up to
$70,000,000 or more in equity capital and be leveraged at approximately 70%. We believe that, in concert with
allowed leverage, this equity capital would allow USA BR to invest in twelve or more Properties. Subsequent
Funds would have similar objectives but may raise more or less equity than we have planned for USA BR. We can
provide no assurance that we can meet these goals. (See, “Risk Factors”)

Reserves
Fund reserves are expected to be funded in an amount equal to 4% to 5% of gross revenues for each year.
Competitive Advantage

Property Owner interest — We believe our Company will be able to attract owners who own Properties situated in
excellent markets, to do business with our Funds and us because:

* Excellent operators with well performing apartments and hotels may want to realize profits from the sale of their
mature Properties while retaining property management (under our SAM program).

e We believe that we have assembled the right people required for the acquisition, operation, and management
to execute our business plan, We have assembled the core of our management team from individuals with
extensive real estate and REIT experience. We intend to continue to build our management team and Advisors
as we progress in our business development,

s A Fund structured as an UP-REIT could acquire a property under a tax-deferred transaction (for the seller)
using equity in the REIT's Operating Company in the form of its OP Units.

¢ A Fund could refinance a property owner's debt by providing a new loan to take out an existing loan. In this
form of loan transaction, it would be likely that the Fund would also receive a percentage of ownership in the
seller's property ownership entity,

* Where a property owner has lender issues, a Fund offer could offer the owner a “price” that pays off their
lender, provides cash to the owner, and offers a potential future payment opportunity for the owner, based on a
“forward looking performance based earn-out.” Generally, these terms would only be available in the case
where the property owner qualifies to remain the property manager under our SAM program.
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MANAGEMENT & ADVISORS TO MANAGEMENT
i
We are a Manager managed company (“Manager Managed”). We have an Executive Committee comprised of four ;
Executive Members appointed from among our Class A Members. Our initial Executive Members are Richard %
Harkins, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members have the exclusive right to
approve all Major Decisions which approvals will be carried out by our President. Our President makes all decisions
for the Company other than Major Decisions. Our President and Executive Members function as our executive
officers and conduct the affairs of the Company. Our Advisors are instrumental in providing oversight and guidance
to our Executive Members. The following table sets forth the names and ages of those persons who comprise our
President and Advisors to the Company.
s Affiliated With the
Person Position Age Company Since
President and
Richard Harkins Executive Member 72 May, 2008
George T. Simmons Executive Member 73 July, 2008
Robert Kerrigan Executive Member 75 Qctober 2012
Bruce Orr Executive Member 51 April, 2010
Dawn Berry Advisor 48 June, 2010
Allen Weintraub Advisor 51 June, 2011
Steven Gold Advisor 71 August, 2009
Not Used na na na
Not Used na na na
Not Used na na na
Not Used na na na
Not Used na na na
Not Used na na na
Not Used na na na E
1
i
MANAGEMENT AND ADVISORS i
Richard Harkins — President and Executive Member - Through his leadership, Barcelona has been fostered from a |

concept to an operating company with a primary focus on acguiring and owning apartments and hotels. Mr. Harkins |
focus is on executive management, developing business relationships with major apartment developers and
franchisees of Marriott, Hilton and other top brand hotels and the capital needs of the Company. Mr. Harkins’
business career began with 13 years in equity finance, land acquisition and executive management with Gulf Oil
Real Estate Development Corporation and Cardinal Industries. Since 1987, he has been involved in the real estate
industry in the development of high-end daily fee golf courses, and over the period 2002 through mid-2009 in the
creation and executive management of Arizona Village Communities Operating Company, Inc. ("AVC"), a land
acquisition and Investment company. ’

He has been involved as the responsible executive in the acquisition of sites and the financing of over 225 limited
service hotels, over 550 Apartment Communities and the assembly of over $5 Billion dollars of public and private
equity and debt capital. Mr. Harkins is a University of Alabama graduate with a degree in accounting. He served
over nine years of active duty in the US Navy with specialties in radar, and related electronic warfare systems. He
is proficient in the design and implementation of financial forecasting computer models and financial structures for
complex organizations, including REITs. Mr. Harkins remains President of AVC, which exists in a state of inactivity,
and continues to examine possible uses of AVC's loss carry forward tax asset.

George T. Simmons — Executive Member - He will serve as a member of the Executive Committee. Mr. Simmons
i Is a self-employed business advisor, consultant, independent director, and private investor, with 45 years of
| business experience in semiconductor and electronic components industries, retail and restaurant establishments,
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and real estate holding companies. His background also includes substantial internationat business experience. Mr,
Simmons is a graduate of the University of Nebraska and completed post-graduate work at both the University Of
Nebraska and Arizona State University. Mr. Simmons has 22 years of executive management tenure in large
corporations such as Intel, Motorola, Oki Electric (Japanese) and Daimler-Benz (German), as well as
entrepreneurial experience from the co-founding of seven business enterprises between 1985 and 2005.
Businesses co-founded by Mr. Simmons include two real estate holding companles, three restaurants, a small retail
chain and a semiconductor manufacturing Company operating in Taiwan and mainland China. Mr. Simmons
continues to maintain his original ownership position in four of these business enterprises that he co-founded; three
have been sold.

Robert Kerrigan - Executive Member - Mr. Kerrigan will serve as an Advisor to the board of directors. Mr, Kerrigan
is the President and sole shareholder of Personal Wealth Management Group, Inc and the Sole Managing Partner
of Wealth Legacy Consultants, LLC, which are both based in Scotisdale, Arizona, He holds a designation of
Certified Wealth Consultant. Bob is a graduate of the University of Wisconsin Oshkosh with a degree in Economics
and serves on the University Foundation Board. For the past (45) years he has been active in the financial services
industry both as a provider of financial services to private clients and through ownership and management of
several privately held companies both in manufacturing and service distribution. He also services on several Boards
of For Profit businesses and Non Profit Philanthropic organizations. He also is currently on the Advisory Board for a
local hospital and a Board member of the YMCA. Bob resides in Scottsdale, Arizona and has two grown sons and
four grandchildren.

Bruce Orr ~ Executive Member - Mr. Orr is currently President of Bruce Orr and Associates, LLC and is a full
Partner in District Development Partners, LLC. He has a background in Corporate Finance and Commercial
Banking and has been an active consultant to businesses throughout the Western U.S. for the last 22 years. He
earned his MBA from Pepperdine University and was trained in banking and finance while with Wells Fargo Bank.
He also has experience as a general contractor building single family homes. He has consulted for housing as well
as commerclal and industrial real estate developers. He has vast experience in corporate finance, including merger
and acquisition, ESOP and real estate financing. Mr. Orr has spent the last six years working within hotel
development. He has relationships with Hilton, Choice and Marriott Hotels. He has spent four years developing
relationships in Buena Park, California, where he and District Development Partners are currently working on an
expanded redevelopment of the entertainment district.

ADVISORS TO THE COMPANY

Dawn Berry — Ms. Berry is President and CEO of PHD Hospitality and Development Company. She will serve as
an Advisor to the Company. Ms. Berry received a bachelor's Degree in Business Administration at the University of
Stevens Point. She is A 21 year veteran of the hospitality industry, Berry's resume includes but is not limited to
executive management of hotels in Focused Service, Full Service, Destination Resort hotels and Franchise Brand
Management ranging from 125-2,000 guest rooms in Urban, Unionized, Suburban and Destination markets across
the United States. Prior to co-founding PHD Hospitality, Berry served as Vice-President Brand Management for
Hilton Hotels Corporation for the Hilton Garden inn brand for 6 years. During that time, the brand experienced a JD
Power award winning stretch for 5 of those 6 years and Berry was a contributing Member in taking the brand from
58 hotels to 310 prior to leaving the company. As hotel owners, PHD understands the importance of and has
proven results in Customer Satisfaction, Profitability and overall Asset Management in maximizing investor returns.

Allen Weintraub - Mr. Weintraub had a long and distinguished career in the financial services industry. Over the
course of 18 years he managed over $120 million of assets for retail Investment clients for Merrill Lynch, UBS, and
Prudential Securities. In 2005 Mr. Allen branched out on his own, consulting with several real estate, healthcars,
and technology companies to help them in their efforts to build brand and name recognition, market and raise
capital. In these last six years he has raised over $70,000,000 for private ventures in these industries. A native of
Reading PA, Mr. Weintraub has spent the last 29 vears, and all of his business life in metropolitan Phoenix. He has
served on the board of directors of various charitable organizations. Mr. Weintraub will facilitate the fund raising,
marketing, and investor relations functions for USA Barcelona Realty, Inc. He has had significant success as an
employee of several companies, assisting them in raising capital and has raised over $100,000,000 in the past
three years.

Mr. Steven Gold — Mr. Gold is Managing Director for Hote! Financial Strategies, responsible for development of
debt and equity programs, where he has been involved in over $20 billion in real estate Financing. He will serve as
an Advisor to the Company. He also has been the Chairman of the Real Estate Advisory Board at UCLA, Founder
of the UCLA Hotel Conference (ALIS) and a Member of the Dean’s Council of the UCLA School of Architecture and
Urban Planning. He has been a director of a public REIT, as well as numerous civic and charitable organizations.
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Mr. Gold has served as chairman of Center Financial and was an adjunct professor at the UCLA Business School.
He specializes in the Financing of major real estate developments and originates many joint ventures for
developers with institutional partners. Mr. Gold holds an MBA from UCLA.
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RISK FACTORS

THE INVESTMENT UNITS BEING OFFERED INVOLVE A HIGH DEGREE OF RISK. PROSPECTIVE
INVESTORS, PRIOR TO MAKING AN INVESTMENT, SHOULD CAREFULLY CONSIDER THE FOLLOWING
RISKS AND SPECULATIVE FACTORS INHERENT IN AND AFFECTING THE BUSINESS OF THE COMPANY
AND THIS AGREEMENT.

Investment Risks

e Members will not have the benefit of reviewing our past performance.

The Company was recently organized, has limited assets and no operating history. Company Affiliates have limited
experience together covering a period of two years dating back to July 2009. As a result, Investors will not be able
to review our past performance to evaluate the likelihood of our achieving our investment objectives.

o Investment in the Company by Management and Affiliates

Company Affiliates have loaned and invested over $650,000 in cash and have deferred over $1,000,000 in
compensation during the 39 month period which commenced in July 2009 and led to the organization of the
Company and its Affiliates. Severa! of our management and staff have devoted over 29 months to the fulitime
undertaking of the organization of the Company and Affiliates. These loans, Investments and deferred
compensation by our management and Affiliates may be repaid in ensuing periods from the profits of the Company
and Affiliates and such repayments may reduce amounts otherwise available for Distribution to our Class B
Members.

» The Company will rely on the management and personnel of its Affiliates.

The management and other personnel of the Company will also be the management and personnel of Affiliates.
Our management and personnel intend to devote their full business time to the Company.

Our ability to achieve our investment objectives and to make distributions to Members will depend upon our ability
to execute the Company’s business plan. Members must rely on the judgment of the management and personnel of
the Company (who will also be employed by Affiliates) to apply the Proceeds of this Offering and manage the
Company's business. Members will not have an opportunity to evaluate the gualifications of outside advisors who
may provide the Company with guidance, and we cannot assure you that any such advisors engaged by the
Company will render prudent advice not mitigated by the knowledge and experience of the management and
personnel of the Company’s President and Affillates. The Company's future success depends in large part upon the
ability of its Affiliates to hire and retain additional highly skilled managerial, operational and marketing personnel.
The Company may require additional real estate, finance, operations and marketing people who have experience in
the apartment and hotel industry. The Company cannot guarantee that it or its Affiliates will be successful in
attracting and retaining skilled personnel. Should the Company or its Affiliates be unable to attract and retain key
personnel, the ability of the Company to make prudent decisions for its Funds may be impaired.

Real Estate Business Risks

e The Company’s success will be subject to its abllity to accurately evaluate relevant markets.

Until the Company has established its initial Fund and subsequent Funds, it Company will have no operational cash
fiow at its disposal and must depend on implementing its cash plan, which includes the employment of funds
received from this Offering and possibly other financings, If applicabie,

e The Company will have numerous competitors.

There are numerous entities engaged in the purchase of apartments and hotels, many of which have greater assets
than the Company's Funds will have, The Company believes it will be able to compete favorably in this business,
but cannot assure success.
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o The business will be subject to risks generally associated with Land acquisition, improvement and sales,
and residential development.

The Company will be subject to the risks generally associated with Land acquisition, entitlement, improvement and
resale, including the effect on the Company of the uncertainty of cash flow to meet its obligations, including
distributions to its Members. Adverse local market conditions due to changes in general or local economic
conditions, regional characteristics, interest rates, changes in real estate taxes, changes in governmental rules, and
other factors which are beyond our control, may affect the ability of our goals.

o By becoming the owner of Land, the Company may become liable for unforeseen environmental
obligations.

Under applicable environmental laws, any owner of real property may be fully liable for the costs involved in
cleaning up any contamination by materials hazardous to the environment. Even though the Company and its
Funds might be entitled to indemnification from the person that caused the contamination, there is no assurance
that the responsible person would be able to indemnify the Company and its Funds to the full extent of the
Company's liability. Furthermore, the Company and its Funds would stiil have costs and administrative expenses
for which it may not be entitled to indemnification. The Company will undertake to mitigate such risks for
unforeseen environmental obligations by performing appropriate due diligence on the Properties it acquires for its
Funds, including obtaining soil reports and environmental reports.

Debt Financing Risks

o The Company’s Funds results are subject to fluctuations in interest rates and other economic conditions.

The Company’s Funds results of operations will vary with changes in interest rates and with the performance of the
Funds' hotels surrounding real estate markets. A slowdown in business and vacation trave! may reduce revenues
to the Company’s Funds resulting in reduced fees paid by the Funds to the Company and the distribution Members
receive.

The Company’s Funds Bank Loans will generally have interest rates tied to a reference prime rate with periodic
adjustments both up and down as the prime reference rate fluctuates. To offset this risk to the Company's Funds,
the Company intends to negotiate restrictive rate change terms In all Bank Loans employed by Company Funds.

e Any borrowing by the Company may Increase Members’ risk and may reduce the amount of earnings
available for Distributions to Members.

The Company cannct guarantee that it will not require future bank borrowings to meet Company cash requirements
and in the event that it does that it will be successful in arranging any Bank Loans or in the event the Company
does, that such Bank Loans will be a positive factor in executing the Company’s business plan,

Should the Company be unable to repay the indebtedness and make the interest payments on any such Bank
Loans, the lender will likely declare the Company in default and require that it repay all amounts owing under the
loan. Even if the Company is repaying the indebtedness in a timely manner, interest payments owing on the
borrowed funds may reduce the Company's income and the distributions Members receive.

The Company may borrow funds from several sources, and the terms of any Loan may vary substantially from
others. However, some lenders may require as a condition of making a loan that the lender will receive a priority on
revenues received by the Company. As a result, the first revenues received by the Company may go to those
lenders and that may decrease amounts available to meet the Company's other obligations, and distributions
available to be made to Members.
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Conflicts of Interest Risks

The risk factors below describe material conflicts of interest that may arise in the course of the management and
operation of the Company'’s business. The list of potential conflicts of interest reflects the Company's knowledge of
the existing or potential conflicts of interest as of the date of this Offering. The Company cannot guarantee that no
other conflicts of interest will arise in the future.

» Affiliates will be paid fees and expenses from Company operations.
Such payments include (See “Related Party Transactions”):
Organization Costs Reimbursement,
Management Fee, and,
Acquisition And Disposition Bonuses,

o Certain compensation arrangements are non-arm's length agreements.

The Company's Agreements and arrangements for compensating and Affiliates are not the result of arm's length
negotiations.

= Competition may exist between the Company, its Funds and other Affiliates.

The Company's Funds and Affiliates, may engage in businesses which are or will be competitive with the Company
or which have the same objectives as those of the Company. However, the Company must use its best efforts to
resolve conflicts of interest with its Affiliates in the best interest of the Company.

o Affiliates lack separate legal representation.

The same counse! represents the Company and its Affiliates, and the Company anticipates that this muitiple
representation by attorneys will continue in the future,

e Company Affiliates may own Investment Units.

Any director or officer of the Company or any Affiliate may acquire, own, hold and dispose of investment Units for
that individual's account and may exercise any of his or her rights to the same extent and in the same manner as if
he or she were not an Affiliate of the Company.

o The Company and its Affiliates will face conflicts of interest concerning the allocation of personnel's time.

The Company anticipates that it will engage in the business activities described in the section "The Company's
Business” in this Memorandum. Although management and personnel of the Company devote their full-time efforts
to the business of the Company, other Affiliates will not do so. As a result, the Company and its Afiiliates may have
conflicts of interest in allocating time and resources between the business of the Company and those other
activities. During times of intense activity in other programs and ventures, key personnel of Affillates may devote
less time and resources to the business of the Company than required by the needs of the Company.

e The Company's Affiliates will face conflicts of interest arising from the Company's fee structure.
Affiliates may receive certain fees in connection with the Offering and certain fees for services performed for the
Company. These fees are quantified and described in greater detail under “Fees to Managers and Affiliates” and in

the compensation table contained in this Offering. The Company's Interests may diverge from those of the Affiliates
to the extent that the Affiliates benefit from fees that are paid by the Company.
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Retirement Plan Risks

o An investment in the Company may not qualify as an appropriate investrment under all relirement plans.

There are special considerations that apply to pension or profit sharing trusts or IRAs investing in our Investment
Units. If Members are investing the assets of a pension, profit sharing, 401(k), Keogh or other qualified retirement
plan or the assets of an IRA in the Company, Members could incur liability or subject the plan to taxation If:

(1) the investment is not consistent with fiduciary obligations under ERISA and the Internal Revenue Code.

(2) the investment is not made in accordance with the documents and instruments governing the plan or
IRA, including the plan's investment policy.

(3) the investment does not satisfy the prudence and diversification requirements of Sections 40(a)(1)(B)
and 404(A)(1)(C) of ERISA.

(4) the investment impairs the liquidity of the plan.

(5) the investment produces "unrelated business taxable income” for the plan or IRA.

(6) Members will not be able to value the assets of the plan annually in accordance with ERISA
requirements.

(7) the investment constitutes a prohibited transaction under Section 406 of ERISA or Section 4975 of the
Internal Revenue Code.

FEES TO AFFILIATES

The table below describes all the compensation, fees, reimbursement and other benefits which our Funds will pay
to, or which may be realized by, USA Barcelona Realty Advisors, and Affiliates.

In addition, each Member of the senior management team and certain staff Members wil| provide certain services to
us. For administrative convenience, these persons will all be employed by USA Barcelona Realty Advisors. From
the reimbursement compensation received by USA Barcelona Realty Advisors under an Administration Agreement
with a Fund, the Fund will reimburse USA Barcelona Realty Advisors for a portion of the compensation paid to its
senior managers and staff, based on the amount of time they devote to activities required by the Fund.

Person Receiving Compensation Type of Compensation Amount of Compensation

USA Barcelona Realty Advisors Commission or Fee for acquirin‘g A percentage (up to 2.0%) of the
and seliing a Fund's Properties gross purchase price of the
and related acquisition and Properties purchased and sold by
disposition expenses. USA BR for a Fund.

USA Barcelona Realty Advisors Advances and reimbursements of Estimated to be an annual amount

' overhead costs of USA Barcelona  of .75% to 1.25% of the cost of
Realty Advisors. properties acquired by a Fund, paid
monthly.

USA Barcelona Realty Advisors Relmbursement for certain Not estimable, but subject to the
deposits and costs incurred on our  limits described below under
behalf. “Reimbursements to USA

Barcelona Realty Advisors™.
Specific Amounts of Compensation Payable to USA Barcelona Realty Advisors

Except as otherwise indicated in the above table, the specific amounts of certain compensation or reimbursement
payable by a Fund to USA Barcelona Realty Adviscts are not now known and generally will depend upon factors
determinable only at the time of payment. Compensation payable by our Funds to USA Barcelona Realty Advisors
may be shared or allocated to our Affiliates. However, compensation and reimbursements which would exceed
specified limits or ceilings cannot be recovered by USA Barcelona Realty Advisors through reclassification into a
different category.
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Administration Agreement between USA Barcelona Realty Advisors {“USA BRA”) and its Funds

An Administration Agreement between each Fund and USA Barcelona Realty Advisors will delineate the

procedures for determination of the budget and terms and conditions under which USA BRA serves the Fund and
its Affiliates.

Reimbursements to USA Barcelona Realty Advisors

USA Barcelona Realty Advisors will be reimbursed by each Fund for certain direct costs incurred on the Fund's
behalf for organization, acquisition, conducting asset management of the Fund's Properties and for goods and
materials used for or by the Fund and obtained from entities that are not affiliated with USA BRA, although
whenever possible the Funds and USA BRA will attempt to have costs incurred on a Fund's behalf to be charged to
the Fund's taxable subsidlaries, rather than charged to USA BRA and thereafter reimbursed by the Fund. Possible
reimbursable costs and expenses include, but are not limited to, interest and other costs for money borrowed on a
Fund's behalf, taxes on a Fund's Properties or business, fees for legal counsel and independent auditors engaged
for a Fund, expenses relating to a Fund's Shareholders communications, costs of appraisals, non-refundable option
payments on Property not acquired, and title insurance. These expenses also include ongoing accounting,
reporting and filing obligations of a Fund that are provided to a Fund by USA BRA and payments made to third
parties that are made by USA BRA on a Fund's behalf. These expenses will not include any amounts for overhead
of USA BRA. In addition, there will be no “mark-up" of these expenses by either of these entities. Operating

expenses reimbursable to USA BRA are subject to the overall limitation on operating expenses stipulated in the
Advisory Agreement,

PLAN OF DISTRIBUTION

The Company is offering the Investment Units directly through Members of management on the terms and
conditions set forth in this Memorandum. No commissions or other remuneration will be paid in connection with the
sale of Investment Units directly by the Company. Fees of up to 4% in selling fees (up to $40,000) and up to an
additional 1% in due diligence fees (up to $10,000) may be paid by the Company on Investment Units sold In this
Offering where sales are made through Members of the Financial Industry Regulatory Authority, Inc, ("FINRA"),
Registered Investment Advisors and others subject to applicable Arizona state securities laws.

Sales commissions on Unit sales will be paid from Offering Proceeds at the time Proceeds are received by the
Company. Up to $50,000 of the Proceeds raised from the Offering may be reimbursed to our management for time
and expenses incurred in the organization of the Company. An additional $30,000 will be used to pay expenses to
third party professionals for expenses relating to the organization of the Company and conducting this Offering
including, among other expenses, printing and mailing, legal and accounting fees. After deduction of those
expenses, all other Proceeds will be used by the Company to pursue the business plan outlined in this

Memorandum. The Company is Offering the Investment Units on a *best efforts” basis. (see “Planned Use Of
Proceeds” on the Cover Page).

There is no minimum Offering amount, and the Company will have the use of all sales Proceeds as they are
received. We cannot assure that all or any of the Investment Units offered will be sold.

The Company Is offering Accredited Investors an opportunity to purchase an aggregate of $1,000,000 of
Investment Units comprised of four (4) Investment Units, each of which is comprised of one Serles A 12-6-12 Note
and one Class B Unit. Purchasers must purchase a minimum of one Investment Unit at $250,000, which comprises

one Series A 12-6-12 Note and one Class B Unit, except that we may permit investments of a lesser amount in our
discretion.

We expect to terminate the Offering when all of the Investment Units offered by this Memorandum have been sold
or 120 days from the date of this Memorandum (whichever occurs sooner), unless extended by us for up to an
additional 180 days, in order to achieve the maximum Offering of four (4) Investment Units.
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FEDERAL TAX CONSIDERATIONS

Investors must look to their own tax advisors regarding the tax implications inherent in investment in the Company, !
the income or deductions generated by the Company and allocated to its Unit-holders, and the impact of owning
Investment Units comprised of Series A 12-6-12 Notes and Class B Member Units will have on their personal tax
situations.

“This Memorandum does not include tax advice and is not intended as a substitute for careful tax planning. Each
prospective purchaser of Investment Units is advised to consult with his or her own tax advisor regarding the
specific tax consequences to him or her of the purchase, ownership and disposition of Investment Units comprised
of Series A 12-6-12 Notes and Class B Member Units in an entity electing to be taxed as a limited liability company,
including the United States federal, state, local, foreign and other tax consequences of the purchase, ownership,
and disposition of Investment B Units and of potential changes in applicable tax laws.

This Memorandum does not discuss the various aspects of federal income taxation that may be relevant to a ‘
particular Unit-holder in light of his personal investment circumstances or to certain types of Investment Units
subject to special treatment under the Code (for example, insurance companies, banks, dealers in securities,
foreign persons and tax-exempt organizations) and does not discuss any aspects of state, local, or foreign tax laws
which may be applicable to a Unit-holder. Accordingly, a prospective Unit-holder is urged to consult his or its own
tax advisors regarding an investment in the Company and its consequences.

The tax consequences of holding Series A 12-6-12 Notes and Class B Member Units will depend, in part, on each
Unit-holder's financial and tax circumstances. You must determine whether the tax implications of this investment
would be appropriate for you as a Unit-holder. Accordingly, each prospective Unit-holder must consult with his or
her own tax advisor concerning the effects of the tax laws on an investment in the Company.

SALES LITERATURE

The Offering is made only by means of this Memorandum. We have not authorized the use of any other
supplemental literature in connection with the Offering.

REPORTS TO INVESTORS

Financial information contained in all reports to Investors will be prepared in accordance with generally accepted
accounting principles. An annual report, which will contain audited financial statements, will be furnished within 120
i days following the close of each fiscal year commencing with year ending December 31, 2014. The annual report
will contain a complete statement of compensation and fees paid or accrued by us to USA Barcelona Realty
Advisors, together with a description of any new agreements. We also intend to send to our Investors quarterly
| reports after the end of the first three calendar quarters of each year. Quarterly reports will include unaudited
‘, financial statements prepared in accordance with generally accepted accounting principles. Under applicable law
: our Investors also have the right to obtain other Information about the Company.

FINANCIAL STATEMENTS

The unaudited Financial Statements for USA Barcelona Realty Advisors, LLC at December 31, 2012, which have
been prepared by management, is set forth as Exhibit C. The Company is a start-up entity, and does not yet have
financial statements that have been compiled, reviewed or audited by independent accountants. We intend to have
reviewed annual financial statements (“Reviewed Statements”) commencing with the year ending December 31,
2013.

ACC000759
FILE #8503




TERMS OF THE OFFERING

The Company’s Operating Agreement authorizes the Company to issue and sell up to $1,000,000 of Investment Units.
(see “Exhibit B, Operating Agreement.") We expect to terminate the Offering when all of the Investment Units offered
by this Memorandum have been sold or 120 days from the date of this Memorandum (whichever occurs sooner),
unless extended by us for up to an additional 180 days (“Offering Period™), in order to achleve the maximum
Offering of 4 Investment Unlts or such lesser amount as we may elect.

Fees of up to 4% in Selling Fees may be paid by the Company and up to an additional 1% in due diligence fees may be
paid by the Company's President on Investment Units sold in this Offering where sales are made through Members of the
National Association Of Securities Dealers, Inc, registered Investment advisors and others subject to applicable state
securities laws of the states in which the Units are being offered. The Company's estimation of its allocation of the net
Proceeds of this Offering is based upon the current and projected state of its business operations, its projected plans and
curent economic and industry conditions, and is subject to a reapportionment of Proceeds. The maximum sales
commissions are included in the table on page 2. Sales commissions on Unit sales will be paid from Offering Proceeds at
the time sales Proceeds are qualified to be used by the Company. Additionally, regarding purchases of investment Units
by IRA's, the Company will pay a one-time fee to the associated IRA Custodian of up to $500, which payment will be
deducted from any commission and expenses otherwise due on the sale of the associated Investment Unit(s). The Units
sold under the Offering will be offered directly by Members of the Company, for which no commission will be paid, and
may be offered through Members of Financial Industry Regulatory Authority (“FINRA"), registered investment advisors
and others, subject to applicable state securities laws of the State of Arizona, to qualified Investors meeting Accredited
Investor standards as defined in Rule 501(a) of Regulation D. The Company's estimation of its allocation of the net
Proceeds of this Offering is based upon the current and projected state of its business operation, its projected plans
and current economic and industry conditions, and is subject to a reapportionment of Proceeds. Executive Members of
the Company and Affiliates may be paid a fee (“Organization Period Reimbursement Payments”) in the aggregate
amount of $50,000 payable from Offering Proceeds.

Offering expenses, in addition to selling expenses, of up to 3.0% of gross Offering Proceeds will be expended for material
and services related to the creation, duplication and distribution of the Offering documents, and legal expenses.
Investment Unit Capital may be used by the Company for (i) meeting the Company's requirements, (i) establishing
operating reserves; and, (jii) any other use authorized in the Operating Agreement. (“Exhibit B - Operating Agreement”),

Restrictions on Transferability

There will be no public market for the investment Units, and there will be significant restrictions on the transferability of the
Units. The Investment Units have not been registered under the Securities Act or the laws of any other Jurisdiction and
cannot be sold or otherwise transferred by investors unless they are subsequently registered under applicable law or an
exemption from registration is available. The Company is not obligated to register the investment Units and is not required
to register them or to make any exemptions from registration available.

The Series A 12-6-12 Note will not be separately tradable from the Class B Unit that together comprises each
investment Unit.

The Investor Questionnaire and Subscription Agreement contains substantial restrictions on the transferabllity of the
Investment Units. No transfer of Investment Units may be made without the transferor fumishing the Company with an
opinion of counsel, satisfactory to the Company, that the transfer is exempt from the registration requirements of
applicable securities laws. Documents representing the Investment Units will bear legends required by the State Of
Arizona, as follows:

THE INVESTMENT UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “ACT”), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES
ACT IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.
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SUBSCRIBER INFORMATION AND QUALIFICATIONS

Any qualified Offeree who wishes to purchase any of the offered Investment Units should deliver the following items to the
Company:

One executed copy of the Investor Questionnaire and Subscription Agreement (Exhibit "A"), with all blanks properly
completed; and purchase of a minimum of $250,000 of Investment Units (One Investment Unit), or in such other
amount as approved by the Company, by payment of the applicable purchase price made payable to “USA Barcelona
Realty Advisors, LLC"; and, as stipulated in the instructions located in the Subscription Instructions for Investment
Units, contained in Exhibit A..

Tender of the purchase price and the Investor Questionnaire and Subscription Agreement shall be made to the Company.

Upon acceptance by the Company, subscribers for the Investment Units will be admitted to the Company as Class 8
Members,

Additional information

This Memorandum has been prepared from information available to the Company. The summaries of, and references to,
various documents in this Memorandum do not purport to be complete, and in each instance reference should be made to
the copy of such documents which is either an exhibit to this Memorandum of which will be made available to Offerees
and their professional advisors upon request.

During the course of the Offering, representatives of the President will answer questions from, and provide information to,
Offerees and their professional advisors concerning the Company and the terms and conditions of the Offering and wil, on
request, make available additional information, to the extent the Company possesses such information or can acquire it
without unreasonable effort or expense, which is necessary to verify the accuracy of the information contained in this
Memorandum or which an Offeree or his professional advisors desire in evaluating the merits and risks of an investment in
the Securities.

Prospective Investors and their representatives and agents are specifically invited and encouraged to:
e examine all books and records of the Company;
* review the Operating Agreement (attached hereto as Exhibit B);
o ask questions of representatives of the President of the Company material to this investment;

¢ seek any other information from the President of the Company material to this investment which is in the
possession or is reasonably available to the President;

Prospective Investors should retain their own professional advisors to review and evaluate the economic, tax and other
consequences of ownership of the Investment Units, and are not to construe the contents of this Memorandum, or any
other information furnished by the Company, as investment, tax or legal advice.

The Company's estimation of its allocation of the net Proceeds of this Offering is based upon the current and projected
state of its business operations, its projected plans and current economic and industry conditions, and is subject to a
reapportionment of Proceeds. The Company's projected use of the Proceeds from this Offering is described in the Cover
Page. As allowed by the Operating Agreement, the Company may attempt to raise additional capital if the need arises.
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i HOW TO SUBSCRIBE

Any qualified Offeree who wishes to purchase Securities shall deliver the following items to the Company:

Investment Units — — make check payabie to USA Barcelona Realty Advisors.

1. Investor Questionnaire and Subscription Agreement - completed and signed Investment Unit Investor
Questionnaire and Subscription Agreement,

2. Payment for Investment Unit(s) in a minimum amount of $250,000. Each $250,000 purchase (One Investment
Unit) entitles purchaser to receive 25.0% of the Investment Units offered in the Offering.

Deliver to:
USA Barcelona Realty Advisors, LLC
7025 N. Scottsdale Road, Suite 160
Scottsdale, AZ 85253

480-625-4355
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DEFINED TERMS

“‘Accredited [nvestor’ means an fnvestor must meet certain qualifications within the meaning of Rule 501 of
Regulation D, promulgated under the ACT, as amended, and applicable state law, and as follows:

° Any entity in which all of the equity owners are "Accredited Investors” (Entity Test); or

e Any natural person who had an individual income in excess of $200,000 (or joint income with that person's
spouse in excess of $300,000) in each of the two most recent years, and has a reasonable expectation of
reaching the same income level in the current year (Income Test); or

* Any natural person whose individual net worth, or joint net worth with that person's spouse, less the value
of the personal residence, at the time of his purchase exceeds $1,000,000 (Net Worth Test); or

* Any trust with total assets in excess of $5,000,000 not formed for the specific purpose of acquiring the
securities offered, whose purchase is directed by a "sophisticate person” within the meaning of Rufe
506(b)(2)(ii} of Regulation D (Trust Test); or

Other entities may qualify as Accredited Investors,
*ACT" means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

‘Additional Capital Contributions" means any Capital Contributions to the Company other than an Initial Capital
Contributions made pursuant to Section 2.1,

‘Administration Agreement” means the agreement between a Fund and USA Barcelona Realty Advisors calling for
USA Barcelona Realty Advisors to provide management services for the Fund and other Fund Affiliates.

“Advisors" mean those individuals described herein in the section: Management & Advisors to the Company.

"Advisory Agreement’ means the contract between the Company and an Affiliate which delineates the duties of the
Company and the Company’s compensation arrangements with the Affiliate.

“Affiliate” of any specified Person means (i) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (i) any Person owning or controlling 12% or more of the outstanding voting
securities of such other Person, (i} any officer, director, partner of such Person, and (iv) if such other Person is an
officer, director or partner, any Company for which such Person acts in any such capacity. For the purposes of this
definition, "control” when used with respect to any specified person means the power to direct the management and
policies of such person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise; and the terms “controliing” and “controlied” have meanings correlative to the foregoing.

"Agreed Value” Refer to the Appendix to Exhibit B of the Operating Agreement for definition.
*All Cash" means a purchase of a Hotel where no debt is employed.
‘Amendment Date” means the date on the cover page of this Memorandum.

“Bankruptcy Remote Entity” is a term that describes the relative position of one company as it relates to bankruptcy
vis-a-vis others within a corporate group, whereby the insolvency of the bankruptcy remote entity has as little
economic impact as possible on other entities within the group. A bankruptcy remote entity is often a single-
purpose entity. Commercial mortgage loans often require that the properties financed be placed in special limited
liability companies or corporations which are bankruptcy remote from their owners, to allow the lender to seize the
property in the event of loan payment failures and not be stopped by the owner's filing bankruptcy.

‘C Corporation" means a Chapter C corporation in the IRS code and merely refers to a regular, state-formed
corporation. A corporation is owned by shareholders and is managed and controlled by the board of directors who elect
the president and are responsible for the management and policy decisions of the corporation. The dealings of the
corporation are carried out by the officers and employees of the corporation under the authority delegated by the
directors of the corporation.
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“CAPEX" means reserves set aside for Property improvements, either (i) discretionary on the part of Property
owner, or (ii) a standard requirement within a franchise agreement.

“Capital Contribution” means the total amount of cash and the Agreed Value of property contributed to the capital of
the Company as an Initial Capital Contribution or an Additional Capital Contribution net of the liabilities secured by such
contributed property that the Company is considered to assume or take subject to under Code §752.

“Capital Distribution Event’ means an event that will occur from time to time in our business if and when we dispose
of one or more of our Fund’s assets. We expect that from time to time when we believe that a Fund can realize the
best return on its investments, we will sell Properties, assign leases, and sell Fund Properties to others. We
anticipate that we will cause the selling Fund to distribute the net proceeds from these transactions to Fund equity-
holders.

“Cause” means something that precedes and brings about an effect or a result. A reason for an action or condition.
A ground of a legal action. An agent that brings something about. That which in some manner is accountable for a
condition that brings about an effect or that produces a cause for the resultant action or state.

“Class A Units” means the 2,000 Class A Units authorized in the Company’s Operating Agreement.

“Class B Units” means the 4 Class B Units offered in concert with 4 Series A 12-6-12 Notes, together comprising
the 4 Investment Units offered under the Offering, as authorized in the Company's Operating Agreement.

“Code” means the Internal Revenue Code of 1986 (or any successor), as amended from time to time.

“Company” means USA Barcelona Realty Advisors, LLC.

“Operating Agreement” means the Company Operating Agreement, (see Exhibit A, “Operating Agreement”).
“Company Budget” means the budget approved from time to time by the Executive Committee.

“Credited Capital” means the Agreed Value credited to a Class A Member's Capital Account in consideration of
time, talent and resources provided to the Company in its Pre-Formation and Post-Formation stages for which no
cash compensation was paid.

“Cumulative Priority Distribution” means the right of each Class B Member Unit to receive an annual Priority
Distribution of $12,500 payable of 12/31 of each year commencing on 12/31/2013 and as payable at the discretion
of the Company and to receive any such Distributions not made in prior periods and the applicable current period
prior to any other Class of Member receiving any Distribution.

“Debt” and "Debt Financing” means loans made by banks or other institutions secured by a lien on a Property.
“Debt Service” means the periodic scheduled payment on debt.

“Distribution” means the cash payments made to Unit-holders.

“Effactive Date” has the meaning set forth in Section 1.1.

"ERISA” means Employee Retirement Income Security Act.

“Exchange Act’ means the Securities Act of 1934. “Properties” means Properties acquired by the Company for a
Fund.

“Executive Members” mean Richard Harkins, George T. Simmons, Raobert J. Kerrigan and Bruce Orr.

"Exempt Offering” means a securities offering that does not require a registration statement to be filed with the
SEC.

“Financing” means any form of capital employed in the purchase of a Fund’s Property.
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*FINRA" means Financial Industry Regulatory Authority.
“Founder Class A Members” mean Richard Harkins and George T. Simmons.

“Good REIT Income” means the form of income, received by a REIT from an Affiliate, takes the same form as
received by the Affiliate for purposes of satisfying the 75% and 95% income tests.

“Hotel Portfolio” means all of the hotels awned directly by a Fund.
“Hotels" means hotels acquired for a Fund and owned by a Fund(s).

“Initial President’ means the Company's first appointed 'President as appointed by the Executive Committee as of the
Effective Date.

“Investment Units" means one of four (4) $250,000 units wherein each unit is comprised of one Series A 12-6-12
Note and one Class B Unit.

“Investment Unit Subscription” means the Investor Questionnaire and Subscription Agreement that is attached to
the Memorandum as Exhibit A and Is titled “Investor Qualifications and Subscription Agreement”.

“IPO”" means initial public offering.
“Leverage” has the same meaning as Debt.

"Liquidation Distributions™ means Distributions made to Company shareholders at the time of Liquidation of the
Caompany.

“LLC" means Limited Liability Company.
“LLC Units” mean the Class A Units and the Class B Units of the Company.
"Loans” mean loans made by the Company to a Fund during the organization stages of a Fund.

“Manager Managed® means in manager managed LLC, the members, by virtue of being members, do not have
authority to manage and operate the business of the limited liability company. Instead, the members elect a
President and it is the President who has this authority. OQur Operating Agreement has specific rules and
processes for the President to follow when managing the LLC. The President has a duty to act in the best interests
of the Company.

“Materials” means the Memorandum.

*Maximum Offering” means the $1,000,000 of Investment Units offered under the Offering.
“Members” mean the Class A Members and the Class B Members of the Company.
"Memorandum” means this Offering Memorandum.

“Minimum Offering” means an amount of an offering that must be sold before the company making the offering can
use the Offering Proceeds.

“Net Cash Flow” means the gross cash proceeds from Company operations from whatever source derived,
including without limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing of
Company Assets either in or outside the ordinary course of Company business, reduced by such other amounts
determined by the Member to be used to pay, or establish reserves for, any other Company expenses, principal
and interest payments on Company Indebtedness including without [imitation, working capital loans but not
including Member Loans, capital improvements, replacements, and contingencies, and increased by any reductions
of previously established reserves reasonably determined by the Member to no longer need to be held in reserve
and to be available for distribution.
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"Net Income and Net Loss" of the Company or items thereof shall, for each Company Year or other relevant period of
the Company, be an amount equal to the Company's taxable income or loss for such period, as determined for federal
income tax purposes in accordance with the accounting method followed by the Company and in accordance with
Code §703, and for this purpose, all items of income, gain, loss or deduction required to be separately stated pursuant
to Code §703(a)(1) shall be included in taxable income or loss, subject to the foliowing modifications:

a. Any income of the Company that is exempt from federal income tax, including without limitation,
interest income which is exempt from tax under Code §103, and the proceeds of insurance
policies which are exempt from income under Code §101, and not otherwise taken into account in
computing Net Income and Net Loss pursuant to this definition, shall be added to such taxable
income or loss;

b. Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation,
expenses and interest to which Code §265 applies, and insurance premiums which are
nondeductible pursuant to Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to
Regulations §1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Net income or
Net Loss pursuant to this definition, including without limitation, syndication expenses, shall be
subtracted from such taxable income or loss; and

c. If the Agreed Value of ahy Company Asset differs from its adjusted tax basis for federal income
tax purposes, Net income and Net Loss of the Company shall be determined in conformity with
this Agreement and applicable Treasury Regulations, by reference to the Depreciation deductions,
if any, aliowable with respect to such Company Asset, and by the gain or loss attributable to such
asset as computed by reference to such Company Asset's Agreed Value and not, if different, by
reference to such Company Asset's adjusted tax basis.

"Note Term Date” means the date the principal of the Series A 12-6-12 Notes is due, which date is December 31,
2014,

“Offering” means the 4 Investment Units offered at $250,000 per Investment Unit.
“Offering Effective Date” means that date which is on the front cover of the Memorandum.

“Offering Period” means that period during which the investment Units may be offered for sale which is 120 days
from the Amendment Date plus an additional 180 days if so determined by the Company. -

"Operating Company” means a REIT subsidiary setup to own, or its Affiliates to own, properties.

“Organization Period Reimbursement Payments” means a payment payable to Executive Committee Members and
Affiliates which may be paid from Offering Proceeds in the aggregate amount of $50,000.

“Portfolio Hotel” means a hotel owned by a Fund.

“post-Formation Period” means the period following the Company's filing of its Articles of Formation which date was
November 12, 2010.

“pre-Formation Period” means that period commencing July 1, 2009 and up to the date the Company filed its
formation documents with the State of Arizona which date was November 12, 2010.

"President’ means the President of the Company as elected by a majority vote of the Executive Members that are
in good standing with the Company.

“Proceeds” means funds raised under the Offering.
“Pro Rata” means, as used herein, an equal amount per Unit within a Class of Units.
“Property LLC" means an LLC that owns one Property.

“purchasers” mean investors who purchase Investment Units.
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“Regulations” mean the regulations promuigated by the Department of the Treasury under the Code. Where followed
by the symbol “§," such reference shall be to the particular section of the Regulations promulgated under the Code.
Where preceded by the symbol “§* and a Code number, such reference shall be to the Regulations promulgated under
that particular section of the Code.

“REIT" means Real Estate Investment Trust,

‘Reviewed Statements* means a Certified Public Accountant (CPA) conducting the work necessary to obtain a
reasonable basis for expressing limited assurance that the financial statements meet the requirements of the US
GAAP and are free of material misstatements or false/missing information.

“Roll-Up” means the combination of two or more legal entities Into one legal entity.

“Roll-Up IPO" means a public offering of a company’s securities conducted to finance a Roll-Up.

“SAM” means Strategic Alliance Manager.

“Securities” mean the Investment Units.

“Securities Offering” means the financial statements resulting from a securities offering that is either (i) exempt from
federal registration with the Securities and Exchange Commission and State Securities Commissions, or, (i} is
registered with the Securities and Exchange Commission and/or one or more State Securities Commissions.

"Series A 12-6-12 Note(s)' means the 4 Notes, each In the face amount of $250,000, that in concert with 4 Class B
Member Units, comprise the 4 Investment Units offered under the Offering. The features are:

* Base Interest based on a 12.0% Annual Rate Of Return paid quarterly commencing 3-31-2013.

° Year 1 Bonus Interest is a one-time payment in the amount of 6.0% of the Note amount and is due 12-31-2013.
Year 2 Bonus Interest is a one-time payment in the amount of 12.0% of the Note amount and is due 12-31-
2014,

» Original Face Amount of $250,000 is due on the Series A 12-6-12 Note Term of 12/31/2014.

“Subscription Agreement’ means when an Investment Unit Subscription is accepted by the Company and the Unit-
holder's signature is affixed to the Company Articles of Organization.

“Subscription Agreement” and “Investor Questionnaire and Subscription Agreement” means the agreement under
which an Investor subscribes to acquire the Company's Investment Units.

"Syndicated Investor Class” means the investor(s) who acquire a Fund's securities.
“TR8" means taxable Real Estate Investment Trust (REIT) subsidiary.
"UBTI" means Unrelated Business Taxable Income.

“Unit” and "Units" means a stated increment of value of equity ownership of a company; for the Company, means
Units of Class A Member Interest and Class B Member interest.

“Unit-holders™ means the holder of any Class A and Class B Units.

“USA Barcelona Realty Advisors” and “USA BRA” means USA Barcelona Realty Advisors, LLC.
“USA BR" means USA Barcelona Realty.

“USA BR OP" means USA Barcelona Realty Operating Partnership.

“USA BR Residential’ means USA Barcelona Realty Residential,

“USA BR Hospitality” means USA Barcelona Realty Hospitality.

“USA BR JV and Partnerships” means USA Barcelona Realty JV and Partnerships. ACCO000768
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"UUSA BR TRS" means USA Barcelona Realty Taxable REIT Subsidiary.

“Vendors” means suppliers, attorneys, accountants and other who provide services to the Company.

“Working Capital” means the cash reserves of the Company.
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ADDITIONAL INFORMATION

Prospective Investors may review any materials available to the President relating to the Company, proposed
Company operations, and any other relevant matters. You may examine all materials at the office of the Company
during normal business hours after reasonable prior notice. You may ask questions and receive answers from
Richard Harkins, George T. Simmons, Robert Kerrigan or Bruce Orr concerning the terms and conditions of the
Company, and they will obtain any additional information to the extent that the Company possesses such
information, or can acquire it without unreasonable effort or expense.

To request specific additional information, please contact:

"

Richard Harkins
USA Barcelona Realty Advisors, LLC
7025 N, Scoltsdale Road, Suite 160
Scottsdale, Arizona 85253
Phone: 480-625-4355 (for Offering information)
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USA BARCELONA REALTY ADVISORS, L.L.C.
$1,000,000 OF INVESTMENT UNITS
Offered In Four (4) Investment Units at $250,000 per Investment Unit

This is copy no. of the Private Placement Memorandum dated October 18, 2012 and 1% Amended
February 1, 2013 and 2" Amended April 29, 2013,

INSTRUCTIONS FOR COMPLETING SUBSCRIPTION DOCUMENTS

The following Subscription Documents are for the use of Investors interested in subscribing for Investrent
Units (“Investment Units”) of USA Barcelona Realty Advisors L.L.C. (the "Company"). Prospective Investors should
do all of the following:

Check as each step is completed
1. COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:

A CHECK the appropriate Accredited Investor category on page __ and the
“Purchaser Representative” question in Paragraph 2(c).

B. COMPLETE all information on pages __ and __, including the total principal
amount of Investment Units belng purchased, and the Purchaser's name, address and
social security or tax identification number as they should be reflected on the Company's
records.,

C. INITIAL EACH PAGE of the Investor Questionnaire and Subscription Agreement with
the same instrument. Your initials reflect the fact that you have read and understand the
Investment Units Investor Questionnaire and Subscription Agreement, particularly the
Representations and Warranties in Paragraph 2.

D. DATE and SIGN the Investor Questionnaire and Subscription Agreement on page __.
If Investment Units will be registered in Joint ownership, such as husband and wife, both
must sign.

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's check
made payable to USA BARCELONA REALTY ADVISORS in the amount of the cash purchase
price for INVESTMENT UNITS being purchased, to:

USA Barcelona Realty Advisors, LLC.
Attention: Offering Administration

7025 N, Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

Company telephone number is 480-625-4355

3. YOU WILL RECEIVE: Upon acceptance of your Investor Questionnaire and Subscription
Agreement by the Company, you will receive the following:

{y An executed Series A 12-8-12 Note from the Company in the amount of
$ ; .

(i) A copy of your accepted Ihvestor Questionnaire and Subscription Agreement
which evidences your ownership of Class B Unit(s).
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EXHIBIT A - INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

USA BARCELONA REALTY ADVISORS, L.L.C.

INVESTMENT UNIT
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

USA Barcelona Reaity Advisors, L.L.C.
7025 N. Scottsdale Road, Suite 160
Scotisdale, Arizona 85253

Purchaser:

You have informed the undersigned (the “Purchaser’) that USA BARCELONA REALTY ADVISORS,
L.L.C., an Arizona limited liability company (the “Company”) wishes to raise up to One Million Dollars ($1,000,000)
from various persons such as me by selling $1,000,000 in principal amount of its Investment Units at par in an
offering which is designed to comply with Rule 506 of Regulation D promulgated under the Securities Act of 1933,
as amended (the “Securities Act").

| have received, read and understand the materials deilvered to me relative to the Company and its
business (the “Materials”). | further understand that my rights and responsibilities as a Purchaser will be governed
by the terms of this Investor Questionnaire and Subscription Agreement and the Offering (collectively, the
“Offering”). | understand that you will rely on the following information to confirm that | am an “accredited investor”
as defined in Regulation D, and that | am qualified to be a Purchaser. INVESTMENT UNITS WiLL BE OFFERED
AND SOLD ONLY TO ACCREDITED INVESTORS.

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION
COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This Investor Questionnaire and Subscription is one of a number of such subscriptions for Investment Units.
By signing this Investor Questionnaire and Subscription Agreement, | offer to purchase from the Company
the principal amount of Investment Units set forth below on the terms specified herein. The Company
reserves the right, in its complete discretion, to reject any subscription offer. If my offer is accepted, the Company
will execute a copy of this Investor Questionnaire and Subscription Agreement and return it to me.
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1. Accredited Investor. | am an Accredited Investor because | fall within one of the following categories:

Check one or more of the following:

$1,000,000 Net Worth

A natural person, whose individual net worth or joint net worth with that
person’s spouse, exclusive of the value of personal residence, exceeds
$1,000,000.

$200,000/$300,000 Income

A natural person who had an individual income in excess of $200,000
(including contributions to qualified employee benefit plans) or joint income
with such person's spouse in excess of $300,000 in each of the two most
recent years and who reasonably expects to attain the same individual or
joint levels of income (including such contributions) in the current year.

President of Issuer
Any Executive Member of the Company

All Equity Owners In Entity Are Accredited
An entity (i.e. corporation, partnership, trust, IRA, setc.) in which all of the
equity owners are Accredited Investors as defined herein.

Corporation
A corporation not formed for the specific purpose of acquiring the
Investment Unlts offered, with total assets in excess of $5,000,000.

Other Accredited investor

Any natural person or entity which qualifies as an accredited investor
pursuant to Rule 501(a) of Regulation D promulgated under the Act;
specify basis for qualification:

2. Representations and Warranties. | represent and warrant to the Company that:

(a) [ (i) have adequate means of providing for my current needs and possible contingencies, and |
have no need for liquidity of my investment in the Investment Units, (i) can bear the economic risk of losing the
entire amount of my investment in Investment Units, and (iii) have such knowledge and experience that | am
capable of evaluating the relative risks and merits of this investment.

(b) The address set forth below is my correct residence, and | have no present intention of becoming a
resident of any other state or jurisdiction.

(c) ! have ___, have not , utilized the services of a “Purchaser Representative” (as defined in
Regulation D promulgated under the Securities Act).

(d) I have received and read, and am familiar with the Offering Memorandum. All documents, records
and books pertaining to the Company and the Investment Units requested by me, including all pertinent records of
the Company, financial and otherwise, have been made available or delivered to me.

(e) I 'have had an opportunity to ask questions of and recelve answers from the Company's President
and its representatives concerning the Company’s affairs generally and the terms and conditions of my proposed
investment in the Investment Units.

0] I understand the risks implicit in the business of the Company. Among other things, | understand
that the Company was recently formed to act as the Advisor to one or more REIT's and/or Funds. The Company
49
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has a limited history of operations, and there can be no assurance that the Company will be successful in obtaining
adequate funds or establishing profitable operations. If any principal amount of Investment Units is sold, the
Company will have immediate use of my funds, and Proceeds of this offering may not be sufficient for the
Company's jong-term needs.

(@) | further understand that the Company's sole business will be to act as the Advisor to one or more
REIT's and/or Funds, and that the Company’s business involves substantial risks, including those set forth under
“Risk Factors” in the Offering. .

(h) Other than as set forth in the Offering, no person or entity has made any representation or warranty
whatsoever with respect to any matter or thing concerning the Company and this Offering and | am purchasing the’
investment Units based solely upon my own investigation and evaluation.

(i) | understand that no Investment Units have been registered under the Securities Act, nor have they
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my
Investment Units are registered under the Act or the Securities Exchange Act of 1933, | may re-offer or resell my
Investment Units only to Accredited Investors or pursuant to an exemption from registration.

) The Investment Units for which | subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. In order to induce the
Company to sell investment Units to me, the Company will have no obligation to recognize the ownership,
beneficial or atherwise, of the Investment Units by anyone but me.

) } am aware of the following:
(i) The investment Units are a speculative Investment that involves a high degree of risk;
(ii) My interest in the Investment Units is not readily transferable; it may not be possible for me

to liquidate my investment;

i) No financial statements of the Company have been compiled, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company; and

(iv) No federal or state agency has made any finding or determination as to the fairness of the
investment Units for investment nor any recommendation or endorsement of the Investment Units.

) Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to
me expressly or by implication, the approximate or exact length of time that | will be required to hold the Investment
Units.

(m) | agree to indemnify the Company, and hold the Company harmless from and against any and all
liability, damage, cost or expense incurred on account of or arising out of.
0] Any inaccuracy in the declarations, representations, and warranties set forth above;
(i) Any disposition of any of the Investment Units by me which is contrary to the foregoing

declarations, representations and warranties; and

{iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress
from the Company; or (B) the disposition of any of the Investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as
of the date of the delivery of the funds to the Company and shall survive such delivery. If, in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, 1 will give written notice of
that fact to the Company, specifying which representations and warranties are not true and accurate and the
reasons therefore.

3. Transferability. | understand that | may sell or otherwise transfer my Investment Units only: (@) in
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compliance with paragraph E of Rule 140; (b) if registered under the Securities Act; or (c) with the favorable opinion
of counsel to the Company to the effect that such sale or other transfer may be made in the absence of registration
under the Securities Act. | have no right to cause the Company to register the Investment Units. Any certificates or
other documents representing my Investment Units will be contain a restrictive legend reflecting this restriction as
set forth in the bold legend on the first page of this Investor Questionnaire and Subscription Agreement, and stop
transfer instructions will apply to my Investment Units,

4, indemnification. | understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and | will indemnify and hold harmless the Company, its officers, directors and
representatives involved in the offer or sale of the Investment Units to me, as well as each of the managers and
representatives, employees and agents and other controlling persons of each of them, from and against any and all
loss, damage or liability due to or arising out of a breach of any representation or warranty of mine contained in this
Investor Questionnaire and Subscription Agreement . '

5. No_Revocation. | will not cancel, terminate or revoke this Investor Questionnaire and Subscription
Agreement, and this Investor Questionnaire and Subscription Agreement shall survive my death or disability.

6. Termination of Subscription Agreement. If this subscription is rejected by the Company, then this investor
Questionnaire and Subscription Agreement shall be nuil and void, no party shall have any rights against any other
party hereunder, and the Company shall promptly return to me the funds delivered with this Investor Questionnaire
and Subscription Agreement.

7. Miscellaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive law of the State of Arizona.

(b) This investor Questionnaire and Subscription Agreement constitutes the entire Agreement
between the parties hereto with respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

8. Ownership Information. Please print here the total principal amount of Investment Units to be purchased,
and the exact name(s) in which the Investment Units will be registered:

TOTAL PRINCIPAL AMOUNT: $

NAME(S): 1)
2)
SOCIAL SECURITY #(S): 1)
2)
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Ownership shall be taken in the Investment Units as follows:

Single Person

Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common

A Married Person as separate property
Corporation or Other Organization

A Partnership

Trust

IRA

Tax-Qualified Retirement Plan

T

™1
ey

Trustee(s)/Custodian

Trust Date

(i

o

(iii Name of Trust

=

{iv) For the benefit of

Other:

(Please Explain)

RESIDENCE ADDRESS:

Street Address

City State Zip

MAILING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery if different than residence)

City State Zip
PHONE: Home: ( )

Business: ( )

Facsimile: ( )
g. Date and Signatures.
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Dated , 201

Purchaser Signatures: Purchaser Name: (Print)

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

For Company Use

ACCEPTED:

USA BARCELONA REALTY ADVISORS, L.L.C.

By:

its:

DATED: _- , 201
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SPECIMEN DOCUMENT ~ NOT FOR EXECUTION

USA BARCELONA REALTY ADVISORS, L.L..C.

Series A 12-6-12 Note
PROMISSORY NOTE

This Series A 12-6-12 Note in concert with Class B Units in USA Barcelona Realty Advisors comprise an

Investment Unil(s) that has been acquired under the Private Placement Offering Memorandum dated October 18,

2012 and 1%t Amended February 1, 2013 and 2 Amended April 29, 2013, to which Payee subscribed to acquire
Investment Units thereby Payee is acquiring Series A 12-6-12 Notes.

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability company
("Maker") promises to pay to the order of ("Payee"), at the
mailing address of Payee, or at such other place as the holder may from time to time designate, the principal sum
of Thousand Dollars ($ ), together with interest on the unpaid
amount of such sum at the Interest Rate (as defined below).

1. Payments and Interest Rate - The Series A 12-6-12 Note will earn interest at a twelve percent (12%)
annual interest rate. Interest will accrue from the date of issuance, and wili be paid as follows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate; however, the initial interest
payment shall be due and payable on 3-31-2013 with Interest due and payable quarterly thereafter
through the term date of the Note.

(b) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on 12-31-
2103;

(c) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be payable on
12-31-2014; and,

(d) Principal, any earned and unpaid [nterest shall be paid on or before 12-31-2014 (the “Note Term
Date”). The principal amount of the Note may be paid at any time prior to the Note Term Date, either
in whole or in part, without penalty, at which time all interest due to the date of said principal
payment, shall be due and payable. Any principal reduction payments made on the Series A 12-6-12
Note must be made on a pro rata basis to all holders of the Series A 12-6-12 Note.

2. Default. The failure by Maker to pay principal and interest due under this Series A 12-6-12 Note in
accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the
Payee may exercise any and all rights and remedies available at law or in equity.

3. Owner; Corporate Liability Only. The Maker may treat the Payee as the owner of this Series A 12-6-12
Note for any purpose whether or not this Series A 12-68-12 Note is overdue, and neither the Maker nor any such
agent shall be affected by notice to the contrary. No recourse shall be had for the payment of principal or interest
on this Series A 12-6-12 Note, or for any claim based on this Series A 12-6-12 Note, against any Member or
President of the Maker.

4, Aftorneys’ Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all other
persons liable or to become liable on this Series A 12-6-12 Note, jointly and severally agree to pay all fees and
costs incurred in connection with the collection of the amounts due and owing under this Serles A 12-6-12 Note,
including attorneys' fees and all costs,

5. Governing Law and Severabllity. This Series A 12-6-12 Note is made pursuant to, and shall be construed
and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County, Arizona. If any provision of this Serles A 12-6-12 Note is construed or interpreted by a court of
competent jurisdiction to be void, invalid or unenforceable, such determination shall affect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Series A 12-6-12 Note.

6. Time of Essence. Time is of the essence of this Series A 12-6-12 Note.
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7. Notices. All notices under this Series A 12-6-12 Note shall be in writing and shall be deemed delivered
upon personal delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to an address outside of the United States), return receipt requested, postage prepaid, addressed
to the respective partles at the addresses set forth below.

8. Waiver. Maker for itself and for its successors, transferees and assigns, hereby waives presentment and
demand for payment, protest, notice of protest and nonpayment. Maker agrees that this Series A 12-6-12 Note and
any or all payments coming due hereunder may be extended or renewed from time to time without in any way
affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

IN WITNESS WHEREOF, Maker has executed this Series A 12-6-12 Note as of the date set forth below.
"MAKER”

USA BARCELONA REALTY ADVISORS, L.L.C.

By:
Its:
Dated:

Address:
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE:
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EXHIBIT B - OPERATING AGREEMENT

AMENDED AND RESTATED
OPERATING AGREEMENT
OF
USA BARCELONA REALTY ADVISORS, LLC

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this "Agreement”) is made and
entered into effective as of Aprit 25, 2013 (the “Effective Date”), by and among USA Barcelona Realty
Advisors, LLC (f/k/a Barcelona Administration Company, LLC), an Arizona limited liabillty Company (the
“Company"), those Persons listed on Schedule 1 hereto, as the members of the Company, and each of
Richard C. Harkins, George T. Simmons, Bruce Orr and Robert J. Kerrigan, as the managers of the
Company acting as the Executive Committee. This Agreement amends and restates In its entirety the
Operating Agreement of the Company dated as of March 29, 2013.

ARTICLE |
FORMATION, NAME, PURPOSE

1.1 Formation. The Company was duly formed by the filing of the Articles of Organization
{the “Articles”) with the Arizona Corporation Commission under the Act on November 12, 2010. The
Executive Committee shall cause articles of amendment to the Articles to be filed with the Arizona
Corporation Commission from time to time.

1.2 Intent. It is the intent of the Members that the Company shall always be operated in a
manner consistent with its treatment as a “partnership” for federal and state income tax purposes. It is
also the intent of the Members that the Company not be operated or treated as a “partnership® for
purposes of Section 303 of the federal bankruptcy code. No Member shall take any action inconsistent
with the express intent of the parties hereto.

1.3 Name. The name of the Company is USA Barcelona Realty Advisors, LLC. The
Company's name was changed from Barcelona Administration Company, LLC to USA Barcelona Realty
Advisors, LLC and filed articles of amendment to the Articles with the Arizona Corporation Commission on
March 29, 2013.

1.4 Known Place of Business. The known place of business of the Company shall be at
7025 North Scottsdale Road, Suite 160, Scottsdale, Arizona 85253, The known place of business may
be changed to any other place within the State of Arizona at the discretion of the Executive Committee.

1.5 Purpose,

(a) The Company has been formed to be the advisor to a series of private funds
(each, a "Fund") and their respective Affiliates to Investment in hotels, apartment communities and other
income-producing real estate, and may operate Funds as real estate investment trusts ("REITs").

(b) Except as otherwise provided in this Agreement, without the unanimous consent
of all Members, the Company shall not engage in any other activity or business, and no Member acting in
the Member's capacity as a Member or Executive Member, if applicable, shall have any authority to
obligate the Company or any other Member, or to hold itself out as a Member or Executive Member of the
Company, with respect to any transaction or activity other than those entered into or carried out within the
scope and business purpose of the Company as provided in Section 1.5(a) above.

1.6 Term. This Company commenced upon the filing of its Articles of Organization with the
Arizona Corporation Commission, and shall continue until such time as it shall be terminated under the
provisions of Article X below.

ACCO000782
FILE #8503




1.7 Member. The name and address of each Member of this Company are set forth on
Schedule 1 hereto, as such schedule may be amended from time to time pursuant to this Agreement.

1.8 Agent for Service of Process. The name and business address of the agent for service of
legal process on the Company in Arizona is National Registered Agents Inc., 300 West Clarendon
Avenue #230, Phoenix, Arizona 85013. The Company's agent for service of legal process may be
changed at the discretion of the Executive Committee.

1.8 Definitions. Capitalized words and phrases used but not defined in this Agreement shall
have the meanings set forth in Appendix A.

ARTICLE Il
CAPITALIZATION OF THE COMPANY; LOANS; FEES AND OTHER PAYMENTS DUE AFFILIATES

2.1 Issued Units; Authorized.

(a) The Company is authorized to issue up to two thousand (2,000) Class A Units
and four (4) Class B Member Units. The Executive Committee has approved the issuance of the Class A
Units and Class B Units to the Members and in the amounts shown on Schedule 1, and the Company is
authorized to Issue additional Class A Units and Class B Units upon the approval of the Executive
Committee.

(b) Class A Units and Class B Units shall have the rights, preferences and privileges
set forth herein. Furthermore, the Executive Committee may adopt, from time to time, a resolution or
resolutions providing for the issuance of additional Units, in one or more classes, with such powers,
designations, preferences, and privileges, and qualifications, limitations or restrictions thereof as shall be
set forth In the resolution or resolutions adopted by the Executive Committee. Schedule 1 shail be
amended from time to time to reflect the addition of new Members and any adjustments of the
Membership Interests.

2.2 Initial Capital Contributions.

(a) Each Class A Member has made the initial Capital Contributions to the Company
set forth on Schedule 1. In exchange for each Class A Member's initial Capital Contribution to the
Company, such Class A Members were issued Units in the amounts shown on Schedule 1, subject to
adjustment as set forth in this Agreement.

(b) Each Class B Member was issued the Class B Unit(s) in the amounts shown on

Schedule 1 in conjunction with Series A 12-6-12 Note(s) in connection with a Private Placement Offering

made pursuant to a Private Placement Memorandum dated October 18, 2012 and amendments thereto, if
any (the “Series A 12-6-12 Notes").

2.3 Additional Capital Contributions. Members (excluding the Class B Members) shall make
Additional Capital Contributions to the Company at the times and in the amounts as shall be determined
by the Executive Committee,

2.4 Credits To Capital Accounts.

(a) Capital Accounts. An individual Capital Account will be established and
maintained for each Member on the books of the Company.

(b) Organization Services. Richard C. Harkins and George T. Simmons shall have
credited to their Capital Accounts an aggregate amount of $500,000 for services rendered to the
Company pertaining to the organization of the Company as follows:
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Member Amount of Capital Account Credit

Richard C. Harkins $400,000

George T. Simmons $100,000

(c) Other Authorized Payments And Fees. Richard C. Harkins and George T.
Simmons may elect to have amounts due to them under agreements between them and the Company,

other than credits to their respective Capital Accounts under Section 2.4(b) above classified as Executive
Member Loans.

2.5 Executive Member Loans. If the Executive Committee determines that the business of
the Company requires funds, in addition to the capital contributed by the Members, the Company may
borrow money from the Executive Members, and the Executive Members may make one or more loans to
the Company to enable the Company to meet its obligations (“Executive Member Loans"). The Company
shall repay Executive Member Loans from the Net Cash Flow of the Company as otherwise allowed
under this Agreement. Executive Member Loans shall be repaid in chronological order of their respective

origination dates beginning with the earliest origination date. The Executive Member Loans will bear an
annualized 12% rate of interest.

2.6 Member Loans. If the Executive Committee determines that the business of the
Company requires funds, in addition to the capital contributed by the Members and any Executive
Member Loans, the Company may borrow money from the Members, and the Members may make one or
more loans to the Company to enable the Company to meet its obligations ("Member Loans"). If the
Executive Committee decides to seek third-party loans for such additional amounts, and such loans
cannot be obtained by the Company from one or more lenders (other than the Executive Members) under
terms and conditions unanimously acceptable to the Executive Committee, then the Company shall allow
any Member to make a Member Loan to the Company. The Executive Committee shall give notice to the
Members, setting forth the amount of funds needed, the proposed use of the funds, and the timing for
funding. No Member shall be obligated to make any loan or advance to the Company, or to personally
guarantee any loan or other obligation of the Company, without such Member's consent, which consent
may be withheld in the Member's sole and absolute discretion.

27 Withdrawal or Return of Capital Contributions. Except as otherwise expressly provided
for in this Agreement: a) no part of the Capital Contributions of any Member may be withdrawn except as
otherwise approved in writing by all Non-Defaulting Members, and b) no Member shall be entitled to
demand or to receive property other than cash in return for its Capital Contributions to the Company.

2.8 No Interest Earned on Company Capital. Interest earned on Company funds shall inure
to the benefit of the Company, and no Member shall be entitled to recsive interest on funds contributed as
a Capital Contribution.

2.9 Provisions Not for Benefit of Creditors. The foregoing provisions of this Arficle 1l are not
intended to be for the benefit of any creditor or other Person, and no such creditor or other Person shall

obtain any right under any such foregoing provision against the Company or any Member by reason of
any debt, fiability or obligation or otherwise.,

ARTICLE HI
ALLOCATIONS

3.1 Allocation of Net Income and Net Loss. After giving effect to the allocations set forth in

Section 3.2, Net Income and Net Loss shall be allocated as follows:

(a) Net Income. Net Income for the Fiscal Year shall be allocated In the following
order and priority:
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{1 First, to the Members until the aggregate Net Income allocated pursuant
to this Section 3.1(a)(1) for all Fiscal Years equals the aggregate Net Loss allocated (in the same
amounts, but in reverse order) to the Member pursuant to Section 3.1(b)(1) and Section 3.1(b)(2).

(2) Second, to the Members according to their Capital Accounts.

(b) Net Loss. Net Loss for the Fiscal Year shall be allocated in the following order
and priority:
o)) First, to the Members until the aggregate Net Loss allocated pursuant to
this Section 3.1(b)(1) for all Fiscal Years equals the aggregate Net Income allocated to the Member
pursuant to Section 3.1(a) in the same amounts but in the reverse order of priority.

(2) Second, to the Members according to their Capital Accounts.

3.2 Tax Allocation Provisions:

(a) Allocations of Certain Tax_ltems. If any asset contributed to the Company is
subject to the provisions of Code §704(c), the Members' distributive shares of income, gain, loss and
deduction as computed for federal income tax purposes with respect to such asset shall be determined in
accordance with Code §704(c) by reference to the Members, distributive shares of the corresponding
baok items with respect to such asset, as determined under this Article |ll, Code §704(b) and Regulations
§1.704-1(b)(1)(vi). If Code §704(c) is not applicable, depreciation, amortization or other cost recovery and
gain or loss as computed for federal income tax purposes, with respect to any Company Asset
(*Company Asset") which has an Agreed Value (*Agreed Value") greater or lesser than its adjusted tax
basis, shall be allocated among the Members in a manner that takes into account the variation between
the adjusted tax basis and the Agreed Value of such asset in the same manner as variations between the
adjusted tax basis and Fair Market Value ("Fair Market Value”) of property contributed to the Company
are taken into account in determining the Members' share of tax items under Code §704-(c), as required
by Regulations §1.704-1(b)(2)(iv)(f)(4) and Regulations §1.704-1(b){4)(i).

(b) Nonrecourse Deductions: Minimum Gain Charge-back:

)] Allocation _of Nonrecourse Deductions. Nonrecourse Deductions
("Nonrecourse Deductions”) for any Fiscal Year or other period shall be specially allocated to the
Members in the same proportion that Net Income and Net Loss are allocated to them.

2) Allocation of Members Nonrecourse Deduction. Members Nonrecourse
Deductions shall be allocated to the Members to whom the Members Nonrecourse Debt (*Members

Nonrecourse Debt *) is attributable in accordance with Regulations §1.704-2, and any loss or deduction
attributable to such Members Nonrecourse debt shall not be treated as a Nonrecourse Deduction under
provisions of this Agreement.

(3) Minimum_Gain _Chargeback. Notwithstanding anything herein to the
contrary, if in any Fiscal Year there is a net decrease in Company Minimum Gain (“Company Minimum
Gain") for such year and, if necessary, for subsequent years, each Members shall be allocated in
accordance with Regulations §1.704-2(f), items of Company income and gain, as computed by reference
to the adjusted Agreed Values of Company Assets for such year and, if necessary, for subsequent years,
in propartion to, and to the extent of, that Member's share of the net decrease in the Company Minimum
Gain within the meaning of Regulations §1.704-2(g)(2). If Members Nonrecourse Deductions have been
allocated to a Members pursuant to Section 3.2(b)(2), Members Nonrecourse Debt Minimum Gain shall
be charged back to such Members having a share of Members Nonrecourse Debt Minimum Gain
(“Members Nonrecourse Debt Minimum Gain”) In accordance with Regulations §1.704-2(i)(4) in any
Fiscal Year and, if necessary, subsequent years, in which there has been a net decrease in Members
Nonrecourse Debt Minimum Gain.
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This Section 3.2(b) Is intended to comply with the minimum gain chargeback requirement of
Regulations §1.704-2(f) and (i)(4) and shall be Interpreted in a manner consistent with such Treasury
Regulations.

(c) Gross Income Allocation. In the event any Members has a deficit Capital Account
at the end of any Fiscal Year that is in excess of the sum of (i) the amount such Members is obligated to
restore pursuant to any provision of this Agreement, and (ii) the amount such Members Is deemed to be
obligated to restore pursuant to the penultimate sentences of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of
the Regulations, such Members shall be specially allocated items of Company income and gain in the
amount of such excess as quickly as possible, provided that an allocation pursuant to this Section 3.2(c)
shall be made only if and to the extent that such Members would have a deficit Capital Account in excess
of such sum after all other allocations provided for in this Section 3.2 have been tentatively made as if this
Section 3.2(c) were not in the Agreement.

(d) Curative Allocations:

(1 The “Regulatory Allocations" consist of the “Basic Regulatory
Allocations,” as defined in Section 3.2(d)(2) hereof and the “Nonrecourse Regulatory Allocations," as
defined In Section 3.2(d)(3) hereof.

(2) The "Basic Regulatory Allocations” consist of the allocations pursuant to
this Section 3.2(d)(2). Notwithstanding any other provision of this Agreement other than these Regulatory
Allocations, the Basic Regulatory Allocations shall be taken into account in allocating items of income,
gain, loss and deduction among the Members so that, to the extent possible, the net amount of such
aliocations of other items and the Basic Regulatory Allocations to the Members shall be equal fo the net
amount that would have been allocated to each such Members if the Basic Regulatory Allocations had
not eccurred.

(3) The “Nonrecourse Regulatory Allocations” consist of all allocations
pursuant to this Section 3.2(d)(3). Notwithstanding any other provision of this Agreement, other than these
Regulatory Allocations, the Nonrecourse Regulatory Allocations shall be taken into account in allocating
items of income, gain, loss and deduction among the Members so that, to the extent possible, the net
amount of such allocations of other items and the Nonrecourse Regulatory Allocations to the Members
shall be equal to the net amount that would have been allocated to the Members if the Nonrecourse
Regulatory Allocations had not occurred. For purposes of applying the foregoing sentence: (a) no
allocations pursuant to this Section 3.2(d)(3) shall be made prior to the Fiscal Year during which there is g
net decrease in Company Minimum Gain, and then only to the extent necessary to avoid any potential
economic distortions caused by such net decrease in Company Minimum Gain, and (b) allocations
pursuant fo this Section 3.2(d)(3) shall be deferred with respect to allocations pursuant to Section
3.1(b)(1) hereof to the extent the President reasonably determines that such allocations are likely to be
offset by subsequent allocations pursuant to Section 3.2(b)(3) of this Agreement.

(4) The President shall have reasonable discretion, with respect to each
Fiscal Year, to: (a) apply the provisions of Section 3.2(d)(2) and Section 3.2(d)(3) hereof in whatever
order is likely to minimize the economic distortions that might otherwise result from the Regulatory
Allocations; and (b) divide all allocations pursuant to Section 3.2(d)(2) and Section 3.2(d)(3) hereof
among the Members in a manner that is likely to minimize such ecenomic distortions.

{5) In any Fiscal Year that the Company has a net decrease in Company
Minimum Gain, if the minimum gain chargeback requirement under Section 3.2(b)(3) hereof would cause
a distortion in the economic arrangement among the Members, and it is not expected that there will be a
sufficient amount of other Company income to correct that distortion, the Company shall apply, pursuant
to Regulations §.704-2(f)(4), to the Internal Revenue Service for a waiver of the minimum gain
chargeback requirement under Regulations §1.704-2(f)(1).
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ARTICLE IV
DISTRIBUTIONS

; 4.1 Distribution of Net Cash Flow. Except as otherwise pravided in Article IV, as soon as
! " practicable after the end of each quarter of the Fiscal Year, and, as to year-end distributions, in no event
fater than ninety (90) days after the end of each Fiscal Year, the Company shall distribute and apply the
Net Cash Flow for the previous quarter in the following order of priority:

(a) First, $12,500 for each Class B Unit, or a proportionate amount for a lesser
percentage of a Class B Unit held by a Class B Member, to Class B Members.

(b) Second, 100% (or such lesser amount as is required) to pay all accrued but
unpaid interest on outstanding Executive Member Loans and Member Loans.

(c) Third, 100% (or such lesser amount as is required) to repay the principal of any
outstanding Executive Member Loans and Member Loans.

(d) Fourth, 100% to the Members in proportion to the unreturned balance of their
respective Capital Accounts until the Members receive aggregate distributions under this Section 4.1(d)
that reduce the balances of the Members' respective Capital Accounts to zero.

(e) Fifth, the remaining Net Cash Flow on a pro rata basis to the Members based on
their respective ownership percentage of the Company.

4.2 Income Tax_Advances. The Company will advance to each Member, to the extent of
available cash and without borrowing additional funds, an amount equal to the federal and state income
taxes that would be payable by such Members as a result of the recognition of Company income by such !
Member, to the extent such Member has not received distributions pursuant to Section 4.1 for any taxable
year sufficient to pay such income taxes. All advances pursuant to this Section 4.2 will be loans from the 1
Company to the Members receiving such advances, will bear interest at the annual rate of twelve percent i
(12%), and will be repaid out of the next available distributions to such Members pursuant to Section 4.1.

ARTICLE V
RIGHTS AND OBLIGATIONS OF MEMBERS

5.1 Limitation of Liability for Company Obligations. Except as otherwise provided in the Act,
no Member shall be personally liable for the debts, obligations and liabilities of the Company whether

arising in contract or tort, under a judgment, decree or order of a court or otherwise.

52 Authority of Members. No Member shall take part in the control of management of the
Company's business except to the extent of the rights and powers of a Member provided under this
Agreement. Unless a Member is an Executive Member, or is delegated the authority of an officer as set
forth in Section 6.3, no Member, agent or employee of the Company shall have any power or authority to
bind the Company in any way, to pledge its credit, or to render it liable for any purposes. The Members'’
voting rights are limited to the following: i

(a) Except as otherwise provided in this Agreement, each Class A Member shall be
entitled to cast one vote for each Class A Unit held on any proposed action by the Company that if :
implemented would materially diminish a Class A Member's Membership Interests in the Company. A '
vote of the Majority-in-Interest of the Class A Members entitled to vote under this Section 5.2(a) is
required to approve any such proposed action. ;

(b) Each Class B Member shall each be entitied to cast one vote for each Class B i
Unit held on any proposed action by the Company that if implemented would materially diminish a Class
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B Member's Membership interests in the Company. A vote of the Majority-in-Interest of the Class B
Members entitled to vote under this Section 5.2(b) is required for approval of any such proposed action.

5.3 Other Activities of the Members. No Member shall be required to devote his, her or its
whole time or any specified time to that Person’s duties under this Agreement, provided, however, that
the Executive Members shall devote as much time to the Company's business and affairs as is
reasonably necessary to achieve the purpose of the Company and to discharge such Executive
Members' respective duties and responsibilities set forth herein. The Members may engage in other
businesses and activities of every nature and description, independently or with others, specifically, any
such Person may engage in the real estate business in all its aspects, which shall include, without
limitation, the construction, ownership, operation, management, syndication, development, marketing and
sales of all types of real estate, any or all of which may be in competition with the business of the
Company, and neither the Company nor any Member shall by reason of this Agreement have any rights
in any such ventures or in the income or profits derived from such business, and no such Member shail
be liable to the Company or any other Member as a result of any such business.

5.4 Compensation. Except as otherwise set forth in this Agreement, no Member shall be
entitlied to receive any salary or other compensation for services rendered in his, her or Its capacity as an
Executive Member or Member or on behalf of or to the Company.

5.5 Mestings and Minutes.

(a) Call and Place. Mestings of the Members, or a specific class of Members, for
any purpose or purposes, may be called by either a Majority-In-Interest of a class of Members or the
Executive Committee by giving written notice to the Members, or a specific class of Members, in the
manner provided in Section 5.5(b). Meetings may be held at any place within or without the Arizona as
determined by the Executive Committee. The Members may participate in a meeting of the Members by
means of conference telephone or similar communications equipment, by means of which all persons
participating in the meeting can hear one another, and such participation will constitute presence in
person at the meeting.

(b) Notice. Notice of a meeting of the Members, unless waived by attendance at the
meeting or by written consent, must be given by written notice at least fourteen (14) days before the date
of the meeting, or hand delivered, emalied or sent by facsimile at least ten (10) days before the date of
the meeting. Such notice must state the purpose of the meeting and the matters to be acted upon.

(c) Waiver of Notice. Attendance of a Member at a meeting constitutes waiver of
notice of the meeting; provided, however, that no such waiver will occur if the Member objects at the
beginning of the meeting because the meeting is not tawfully called or convened; and provided further,
that attendance at a meeting is not a waiver of any right to object to the consideration of any matters
required to be included in the notice of the meeting, but not so included, if the objection is expressly made !
at the meeting.

(d) Quorum. The presence of a Majority-In-interest of Members, represented in
person or by proxy, will constitute a quorum at a meeting of the Members.

(e) Voting. Class A Members and Class B Members voting rights are limited to the
following:

(i) The Class A Members shall each be entitied to cast one vote on any
proposed action by the Company that if implemented would materially
diminish the Class A Members' economic rights. A vote of the Majority-In-
Interest of the Class A Members is required for any such approval.

!
|
|
|
i
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(ii) The Class B Members shall each be entitled to cast one vote on any
proposed action by the Company that if implemented would materially
diminish the Class B Members economic rights. A vote of the Majority-In-
Interest of the Class B Members is required for any such approval.

As a result of the limited voting rights of Class A Members and Class B Members, the Executive Members
have control of the Company through their exclusive right to approve all Major Decisions (as defined in
Section 6.4 below).

(f Majority Vote Required for Action. With respect to any matter upon which the

Members are requested to vote or to give their consent for which the required vote for approval is not
otherwise specified in this Agreement, such matter will be considered approved upon the affirmative vote
of a Majority-In-Interest.

(9) Conduct. At any meeting of the Members, the Executive Committee may adopt
such rules for the conduct of the meeting as they deem appropriate.

5.6 Action Without a Meeting. Any action that may be taken at a meeting of the Members,
requiring a vote of a class of Members entitied to vote thereon, may be taken without a meeting if a
Majority-In-Interest so agree in writing, and a consent in writing setting forth the action so taken is signed
by a Majority-In-interest of the class of Members entitled to vote thereon. Any action that may be taken at
a meeting of the Executive Members requiring a vote of the Executive Members may be taken without a
meeting if all of the Executive Members so agree in writing, and a consent In writing setting forth the
action so taken is signed by ali of the Executive Members.

5.7 No Delay. Each Member agrees not to unreasonably delay its response to any action or
decisions proposed by the other Members, requiring approval by a Majority-In-Interest, and each Member
agrees to make itself available at reasonable times and on reasonable notice.

5.8 Restrictions on Withdrawal. No Member may withdraw from the Company unless such
withdrawal is approved in the same manner as a permitted Transfer of a Membership Interest in
accordance with the provisions of Section 8.2(a). Any Member withdrawing in violation of this provision
shall be treated in the same manner as a Defaulting Member and be immediately expelled in accordance
with Section 7.7. The occurrence of a Withdrawal Event with respect to a Member shall not result in the
dissolution of the Company, and the Executive Committee and remaining Members shall have the right to
continue the Company. ‘

ARTICLE V!
MANAGEMENT

6.1 Management of the Company. Subject to the approval requirements for Major Decisions,
the right, authority and duty to manage, control and conduct the business and affairs of the Company
shall be vested in the President, and such ather officers who may be named by the Executive Committee.
The President, and such other Persons to whom such authority and duties are delegated, are sometimes
referred to in this Agreement as “Proper Officers’. The Proper Officers, in connection with the
management of the Company’s business, shall have any and all rights and powers of a manager under
the Act, all of the rights and powers which are necessary for or convenient or incidental to the
accomplishment of the Company's purpose and the conduct of the Company’s business. The Executive
Committee shall be comprised of no fewer than three members, each of whom shall be referred to as an
executive member (the "Executive Members®). As of the date of the Agreement, the Executive Members
are Richard C. Harkins, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members
shall hereafter be elected to the Executive Committee by vote of a majority of the Executive Members.
Each Executive Member shall have one vote. Unless otherwise provided in the Agreement, the vote of a
majority of the Executive Committee shall determine the decisions of the Executive Committee. The
decisions of the Executive Committee shall be made in the best interest of the Company. If the Executive
Committee is deadlocked on any issue after at least two rounds of voting, the President of the Company,
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if any, shall have an additional, tie-breaking vote to resolve the deadiock. Unless otherwise provided in
this Agreement, all actions, approvals and other authorizations of the Executive Members may be
undertaken only by Proper Officers or Managers elected by the Executive Committee who will have sole
authority to manage, control and conduct the business and affairs of the Company, as provided in this
Article V1,

6.2 Vacancy; Removal of Executive Members. In the event of a vacancy on the Executive
Committee, a new Executive Member shall be elected by a majority of the remaining Executive Members.
Any or all of the Executive Members may be removed for Cause at any time upon vote of a Majority-in-
Interest of the Members and no Executive Member in his capacity as a Member shall be entitled to vote.

6.3 Officers. The Executive Committee may, from time to time, delegate to one or more
Persons (including any Executive Member or officer of the Company and including through the creation
and establishment of committees) such authority and duties as the Executive Committee may deem
advisable. In addition, the Executive Committee may assign titles and delegate certain authority and
duties to Persons as further described below. The salaries or compensation, if any, of the Proper Officers
of the Company shall be fixed from time to time by the Executive Committee. Any delegation pursuant to
this Section 6.3 may be revoked at any time by the Executive Members. The Executive Committee
hereby delegates Richard C. Harkins as the President. The President, and such other Proper Officers as
the Executive Committee may elect from time to time, shall have the following authority and duties as
officers of the Company:

(a) The President shall oversee the day-to-day activities of the Company, make all
decisions other than Major Decisions or other decisions that have been delegated to other Proper
Officers, and carry out Major Decisions which are made by the Executive Committee. The President shall
devote such part of his time to the Company business as is reasonably and prudently necessary for the
conduct of such business, affairs and purpose; provided, however, that it is expressly understood and
agreed that neither the President nor any other Proper Officer shall be required to devots his or her entire
time or attention to the business, affairs and purpose of the Company.

(b} Each Proper Officer shall in good faith, but at the sole cost and expense of the
Company, use the Proper Officer's best efforts to implement or cause to be implemented and to conduct
or cause to be conducted the ordinary and usual business, affairs and purpose of the Company in
accordance with and as limited by this Agreement, including, but not limited to, the matters described
below. Each Proper Officer, in carrying on such activity, shall have all rights and powers generally
conferred by law or which are necessary, advisable or consistent in connection therewith, and, in such
capacity, shall have the specific rights and powers set forth below. In addition to any other rights and
powers which any Proper Officer may possess, he or she shall have all specific rights and powers
required for or appropriate to the management of the Company's business, affairs and purpose which, by
way of illustration but not by way of limitation, shall include (subject to the limitations set forth elsewhere
in this Agreement) the following rights and powers:

(1) Protect and preserve the titles and interest of the Company Assets;

2) Pay all taxes, assessments, and other impositions applicable to the
Company Assets;

(3) Endeavor to enforce by all reasonable means the obligations of any third
parties to the Company;

4) Keep all books of accounts and other records of the Company;

(5) Pay all debts and other obligations of the Company;
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(6) Maintain all funds of the Company heid or controlled by the Managers in
a Company account or accounts in a bank or banks determined by the President;

N Make distributions periodically to the Members in accordance with the
provisions of this Agreement;

(8) Insure or cause the Company Assets and the Company to be insured in
such amounts and against such risks as the President may approve;

(9) Perform other normal business functions and otherwise operate and
manage the Company's interest in Company Assets and the business, affairs and purpose of the
Company in accordance with and as authorized or limited by this Agreement;

(10)  Perform other obligations provided elsewhere in this Agreement to be
performed by the President;

(11)  Enter into and execute agreements and related documents in connection
with the Company's assets;

(12)  Employ attorneys, accountants, and other professionals and consultants
on behalf of the Company;

(13)  Pay, collect, compromise, arbitrate, resort to legal action for or otherwise
adjust claims or demands of or against the Company;

(14)  Establish, from income derived from the Company's operations, such
reserves as the officers, in their reasonable discretion, shall deem reasonably necessary to meet
anticipated Company expenses; and

(15)  Enter into and execute such additional agreements or other documents
on behalf of the Company as the officers reasonably deem necessary to effectuate the foregoing.

8.4 Major Decisions. Notwithstanding any other provision hereof, neither the Managers nor
any officer acting pursuant to the authority delegated to him in Section 6.3, shall take any action or incur
any obligation binding on the Company within the scope of any of the following actions (the “Major
Decisions”) unless such action is expressly authorized elsewhere in this Agreement or until the Major
Decision has the approval of a majority of the Executive Members. The Major Decisions include:

(a) Create, incur, assume, refinance, extend, modify, amend or otherwise become
liable with respect to any obligation for borrowed money (including without limitation guarantees of the
indebtedness or other obligations of any Person or of any Affiliate of the Company), issue any bonds,
debentures, notes or other evidences of indebtedness, In any transaction or series of transactions;

(b) Pledge, mortgage, hypothecate or otherwise encumber any of the Company
Assets, other than as security for loans permitted by this Agreement;

(c) Acquire any real property;

(d) Cause the Company to enter into or amend any agreement between the
Company and any Member or any Affiliate of a Member;

(e) Amend in any material respect, or waive any material rights in, any agreement
the entering into of which was a Major Decision;
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f Dissolve or wind up the Company except as otherwise provided In this
Agreement or authorize any act that would make it impossible to carry on the ordinary business of the
Company;

(9) Engage in business combination transactions, including any merger, or enter into
any joint venture, partnership or limited liability Company, corporation, trust or other entity with any
Person;

(n) Extend the term of the Company,

(i) Consent to, or file for any bankruptey, custodianship, receivership or trusteeship
of the Company;

) Make any distributions of property in kind by the Company or accept any
contributions by any Company of property other than cash;

(k) Admit any other Member to the Company except as otherwise provided herein or
redeem Membership Interests;

N Determine any Agreed Value;
(m) Authorize any Additional Capital Contributions;
(n) Adopt or modify each budget hereafter approved by the Executive Members;

(o) incur any liability or obligation not contemplated in a Budget except de minimis
amounts incurred in the ordinary course of business;

(P} Cause the Company to (A) fail to be taxable as a partnership for federal income
tax purposes, including, without limitation, causing the Company to file an election with the Internal
Revenue Service on Form 8832 (or any successor form) electing, pursuant to Treasury Regulations
Section 301.7701-3, to have the Company treated as a corporation for federal income tax purposes, or
(B) take a position inconsistent with such treatment except as required by law;

(a) Cause the Company to settle any lawsuit that materially affects the ability of the
Company to carry on its business as contemplated by this Agreement;

(n Enter into any transaction with a member of the Executive Committee or Affiliate
of a member of the Executive Committee at a cost to the Company of $50,000 or more; and

(s) Authorize the increase of Units in any class of Units or the creation of an
additional class of Membership Interests.

At the time the Executive Committee requests approval of any Major Decision, the Executive
Committee shall furnish to each of the Executive Members such information and documentation as is
reasonably necessary for each of the Executive Members to make an informed decision to approve or
disapprove the particular Major Decision in writing in a prompt and timely manner and not exceeding five
(5) business days. Failure to approve or disapprove a Major Decision in writing within such five (5) day
period shall constitute an irrevocable approval of such Major Decision.

6.5 Other Business Ventures. The Members agree that none of the members of the
Executive Committee shall be in violation of the duty of loyalty to the Company if he or she engages in or
passesses an interest in any other business venture of any nature and description, independently or with
others, whether such ventures are competitive with the Company or otherwise. The Members further
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agree that neither the Company nor the Executive Committee shall have any right by virtue of this
Agreement in or to such Independent ventures or to the income or profits derived therefrom.

6.6 Executive Committee Members' Duty of Care. Each member of the Executive Committee
shall discharge his or her duties in good faith, with the care an ordinarily prudent person in a like position
would exercise under similar circumstances and in a manner such member of the Executive Committee
reasonably believes to be in the best interests of the Company. Each member of the Executive
Committee shall cause the Company to conduct its business, operations and affairs separately from
those of each member of the Executive Committee or Member or of any of their respective Affiliates.

6.7 Liabilities of any Executive Committee Member.

(a) No member of the Executive Committee shall be liable, responsible, or
accountable in damages or otherwise to any other Member for any act done or omitted by stich member
of the Executive Committee, within the scope of the authority conferred on such member of the Executive
Committee by this Agreement or by law, except for acts of active negligence, fraud, or breach of the
fiduciary duty of such member of the Executive Committee.

(b) The Company shall indemnify, defend and hold harmless each member of the
Executive Committee for, from and against all loss, damages, liabilities and expenses (including, without
limitation, attorneys’ fees and court costs and expert witness fees) incurred by such member of the
Executive Committee, whether individually or jointly, arising out of acts or omissions committed or alleged
to have been committed while acting as a member of the Executive Committee for or on behalf of the
Company; provided that with regard to the act or omission involved, such member of the Executive
Committee's actions, or failure or refusal to act were not fraudulent or actively negligent or in breach of
such member of the Executive Committee's fiduciary duty to the Company. Any indemnification extended
pursuant to this Section 6.7 shall be paid from, and limited to, the assets of the Company, and no
Member shall have any personal liability on account thereof.

6.8 Indemnification of Agents. The Company shall indemnify, defend and hold harmless
against any liability, claim, action, damage or expense (including, attorneys fees, costs of court and
expert witness fees) any Person who was or is a party, or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding (including arbitration) by reason of the fact
that he is or was a Member, officer, Executive Committee member, deemed manager, or managing agent
of the Company or is now serving or has served, at the request of the Company, as an Executive
Committee member, manager, director, officer, employee or other agent of the Company or another
limited liabllity company, corporation, partnership, joint venture, trust or other enterprise (all such Persons
being referred to herein after as an “agent’), such indemnity to be extended to the fullest extent permitted
by applicable law; provided that no indemnity shall be extended to any Member, employee or agent of the
Company who has engaged in any intentional or willful wrong doing or fraud, or breach of this Agreement.
The members of the Executive Committee shall be authorized, on behalf of the Company, to enter into
indemnity agreements from time to time with any Person entitled to be indemnified by the Company
hereunder, upon stch terms and conditions as the Executive Committee adopts.

6.9 Actions of the Executive Committee. Each member of the Executive Committee is
entitled to one vote; except that the President may have an additional tie-breaking vote in the case of a
deadlock. The members of the Executive Committee may act through meetings, written consents,
committees or any other Person or Persons to whom authority and duties have been delegated by the
members of the Executive Committee.

6.10  Resignation. A member of the Executive Committee may resign from the Executive
Committee at any time by giving at least thirty (30) days written notice to the Members pursuant to
Section 13.1. The resignation of the member of the Executive Committee shall take effect thirty (30) days
after the receipt of notice thereof or at such other time as may be agreed to between the member of the
Executive Committee and the Executive Members; and, unless otherwise specified therein, the
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acceptance of such resignation shall not be necessary to make it effective. Such resignation shall not
affect the member of the Executive Commiittee's rights and liabilities as a Member,

6.11  List of Members. Upon written request of any Member, the Executive Committee shall
promptly provide a list showing the names, last known addresses and Interests of all Members.

6.12  Meetings. The Executive Committee shall not be required to hold regular meetings but
shall hold meetings as required to provide guidance to the Proper Officers and to make Major Decisions.
Meetings may be held at the principal office of the Company or at other mutually agreed places. Any
Executive Member may call a special meeting upon three (3) days notice to the other Executive
Members. However, in case of emergency, reasonable notice of a special meeting shall suffice.

(3) Quorum. There shall be a quorum of the Executive Committee if a majority of the
Executive Members is present, in person or by proxy. However, if at the date, time and place stipulated in
the notice of a meeting of the Executive Committee a quorum is not present, such meeting shall be
deemed to have been called for the fifth (5*) business day following such date and at the same time and
place. Each notice of a meeting of the Executive Committee shall include an itemized agenda prepared
by the Executive Member calling the meeting.

(b) Minutes. The Executive Committee shall prepare minutes of all meetings of the
Executive Committee and shall distribute copies of such minutes to all Executive Members within five (5)
days after the meeting. The minutes shall be the official record of the decisions made by the Executive
Committee. The Executive Members acknowledge that personnel employed by the Company may be
required to attend a meeting of the Executive Committee, but no such personnel! shall have a vote at the
meeting.

(c) Telephone. Executive Members may participate in a meeting of the Executive
Committee by means of telephonic communication or other means whereby each Executive Members
can hear each of the other Executive Members, and such participation in the meeting shall constitute
presence in person at the meeting.

(d) Action Without a Meeting. The Executive Committee, in lieu of deciding any
matter at a meeting or by telephone conference, may act by instrument in writing signed by all of the
Executive Members.

6.13  Compensation of Proper Officers and Executive Members. The Proper Officers and

Executive Members shall recsive reasonable compensation as set forth below for the performance of
their services as Proper Officers and Executive Members (collectively, the “Guaranteed Payments"),
provided that all Executive Members approve such compensation for the Proper Officers and each
Executive Member. All Executive Members must approve any increase In the compensation payable to
the Proper Officers and any Executive Member pursuant to the Agreement.

(a) With respect to the President, commencing November 1, 2012, the President
shall accrue an annual Guaranteed Payment of $150,000 which shall be paid on any periodic basis but
no less than $6,000 per month and as otherwise agreed to by the Executive Members. Commencing
November 1, 2012, other than the President, each Executive Member, based on their date of
commencement as an Executive Member, shall accrue a base annual Guaranteed Payment of $50,000,
which shall be paid on any periodic basis agreed to by the Executive Members, or a lesser amount based
on less than Full-Time Service to the Company, as agreed by all Executive Members. The initial accrued
base annual Guaranteed Payments may be increased or decreased on a calendar quarterly basis
provided that all Executive Members approve any such increase or decrease.

(b) Base annual Guaranteed Payments shall be treated as Guaranteed Payments
within the meaning of Code Section 707(c) and not as distributions. It shall be deducted as expenses of
the Company in the calculation of “Net Cash Flow".
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ARTICLE VI
DELINQUENT AND DEFAULTING MEMBERS

7.4 Failure to Pay Amounts Due. If any Member falls to pay any amount due under this
Agreement within ten (10) days of the due date, the Executive Committee shall send a written notice
thereof to the Member, and if the Member fails to pay the entire required amount within ten (10) days of
the date of such notice, the Member shall be considered a Non-Contributing Member. f a Member
becomes a Non-Contributing Members, the Executive Committee shall immediately give written natice of
such fact to each Member and for a period of five (5) business days after the date of such notice each
other Member shall have the right to advise the Executive Committee in writing of such Member's desire
to advance directly to the Company, on behalf of the Non-Contributing Members, the funds required from
the Non-Contributing Members (a “Contribution Loan"). If within the five (5) day period more than one
Member advises the Executive Committee of the Member's desire to make a Contribution Loan, such
Member (a “Contributing Member”) shall lend the funds to the Non-Contributing Member in proportion to
their respective Percentage Interests. At the expiration of the five (5) day period, the Executive
Committee shall advise each Member indicating a desire to make a Contribution Loan of the amount such
Member Is to advance to the Company and the date on which the funds are due and payable to the
Company. The Contribution Loan shall be considered a loan to the Non-Contributing Member and neither
the Company nor any other Member shall have any liability or obligation for the repayment of the
Contribution Loan. The Contribution Loan shall mature and be due and payable in full on the date which
is ninety (90) days after the date the Contribution Loan is made. Within ten (10) days after the date a
Contributing Member makes a Contribution Loan, the President shall give written notice of the
Contribution Loan to the Non-Contributing Member and such notice shall aiso specify the maturity date of
the Contribution Loan.

7.2 Default. If no Members elects to advance the funds required from the Non-Contributing
Member as specified in Section 7.1, then the failure of the Non-Contributing Member to make the
Additional Capital Contribution or assessment shall constitute a default and the Non-Contributing Member
shall be a Defaulting Member.

7.3 Contribution Loan. In the event a Contributing Member elects to make a Contribution
Loan, then the Contribution Loan shall bear interest at a rate equal to the greater of eighteen percent
(18%) per annum, or the "Prime Rate" in effect from time to time plus three (3) percentage points
(adjusted monthly on the first day of each month), from the date the Contribution Loan is made until paid
in full.

(a) Repayment of the Contribution Loan(s) shall be secured by the Non-Contributing
Member's Membership Interests.

(b) The Non-Contributing Member hereby grants a security interest in its
Membership Interests to the Contributing Member(s) who advances a Contribution Loan(s) and
irrevocably appoints the Contributing Member(s) as the Non-Contributing Member's attorney-in-fact with
full power to prepare and execute any reasonable documents, instruments and agreements, including but
not limited to, reasonable Uniform Commercial Code Financing and Continuation Statements, and other
reasonable security instruments as may be appropriate to perfect and continue such security interest(s) in
favor of the Contributing Member(s). If there is more than one Contributing Member, each Contributing
Member's security interest in the Non-Contributing Member's Membership Interests shall be a pro rata
portion based upon the ratio the original principal amount of the Contributing Member's Contribution Loan
bears to the aggregate original principal amount of the Contribution Loans to such Non-Contributing
Member. Copies of any such documents shall be mailed to the Non-Contributing Member.

7.4 Defaulting Members. If any Contribution Loan (which shall include all reasonable attorney
fees, Interest, and costs incurred by the Contributing Member(s)) has not been repaid in full within ninety
(90) days of the date the Contribution Loan is made, then without further notice or demand (all of which
are expressly waived), the Non-Contributing Member shall be considered a Defauiting Member and the
Contributing Member(s) shall have, with respect to the Non-Contributing Member and his Membership
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i Interest, the rights and remedies of a secured party as against a defaulting debtor under the provisions of
the Arizona Uniform Commercial Code, including but not limited to, the right and power to offer for sale
and to sell the Non-Contributing Member's Membership Interest. A Non-Contributing Member whose
Membership Interest is foreclosed upon and sold shall remain liable to the Company and the Contributing
Member(s) for any deficiency in the amount of the Contribution Loan and shall not be relieved from any
personal liability for any outstanding indebtedness, liabilities, liens and/or obligations, if any.

7.5 Loan Repayment. Until such time as a Non-Contributing Member becomes a Defaulting
Member, any Contribution Loan shall remain in place and shall bear interest and be repaid as provided
above. Until any such Contribution Loan is repaid In full, any distributions which would otherwise be
payable to the Non-Contributing Member shall be paid to the Contributing Member(s) and be applied as a
credit against the Contribution Loan.

7.6 Loss of Right to Vote. A Defauiting Member shall not be entitied to attend Company
meetings nor receive information relating to the Company business and shall have no right to vote on any
Company matters, until such time as such Member cures any situation resulting in such Member being a
Defaulting Member.

7.7 Additional Rights and Remedies. If a Member becomes a Defaulting Member by reason
of no other Members electing to make a Contribution Loan, the Executive Committee shall provide the
Defauiting Member with written notice that such Defaulting Member will be expelled from the Company if,
by the date specified in the notice, the Defaulting Member does not fully cure the default by contributing to
the Company the full amount of the delinquent required contribution plus all of the fees, costs, and
expenses incurred by the Company by reason of such default. An expelled Member shall not be entitled
to withdraw any capital from the Company and shall have no right to participate in the affairs of the
Company or to make any further Capital Contributions. The expuision of a Member shall not dissolve or
terminate the Company. In lieu of, but not in addition to, the rights and remedies provided in this Article
VII for the Company and/or Non-Defaulting Members against a Defaulting Member, the Company and/or
any Non-Defaulting Members may elect to invoke and pursue any and all other remedies against any
such Defaulting Member, whether provided at law or in equity, including, but not limited to, bringing suit
for damages, for specific performance, or for the appointment of a receiver or specific master, in the
discretion of the Company and/or such Non-Defauiting Members.

ARTICLE Vil
BOOKS, RECORDS, REPORTS AND ACCOUNTING

8.1 Nature of Books and Records. The Company shall maintain or cause to be maintained
complete and accurate records and books of account appropriate for the Company's business and affairs.
Such books and records shall be kept on a basis consistent with the accounting methods followed by the
Company for federal income tax purposes (which shall be on a cash basis) applied in a consistent
manner and a manner consistent with other provisions of this Agreement.

8.2 Audit. The books of the Company shall not be audited unless upon a vote of a majority of
Executive Members.

8.3 Capital Accounts. An individual Capital Account shall be maintained for each Member, to
which Capital Contributions and Profits shall be credited and distributions and Losses shall be charged.

! 8.4 Tax Returns. The Executive Committes, or the President acting pursuant to the authority
delegated to him In Section 6.3, shall cause the preparation for filing of all federal, state and local
Company tax returns at the Company's expense, and shall make such tax elections and determinations
as appear to be appropriate. Such tax returns shall be prepared by the President or an independent
| public accounting firm to be designated by the Executive Committee. The Executive Committee, or the
; President acting pursuant to the authority delegated to him in Section 6.3, shall endeavor to deliver to each
i Member its Form K-1 and any other required tax information by March 1 of each year.
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8.5 Bank_Accounts. All receipts, funds and income of the Company shall be deposited into
one or more bank accounts to be established by the President. Check signing and other authority to
transact business with respect to the accounts shall be vested with the President.

8.6 Tax_Matters Partner. The President shall act as the Tax Matters Partner for federal
income tax purposes. The “Tax Matters Partner” shall have meaning found in Section 6231(a)(7) of the
Internal Revenue Code of 1986, as amended (the “Code"), and (ii) whose responsibilities as Tax Matters
Partner include, where appropriate, commencing on behalf of the Company certain judicial proceedings
regarding Company federal income tax items and informing all Members of any administrative or judicial
proceeding invalving federal income taxes. The Tax Matters Partner shall have final decision making
authority with respect to all federal income tax matters involving the Company, except that the Tax
Matters Partner shall not enter into a final settlement of any federal income tax proceeding without the
approval of a majority of the Executive Members. Any direct out-of-pocket expense incurred by the Tax
Matters Partner in carrying out its obligations hereunder shall be allocated to and charged to the
Company as an expense of the Company for which the Tax Matters Partner shall be reimbursed.

ARTICLE IX
RESTRICTIONS ON TRANSFERABILITY

9.1 Restrictions on Transfer of Interests. No Member shall sell, assign, pledge, hypothecate,
encumber or otherwise voluntarily transfer by any means whatsoever (“Transfer’) any Membership
Interest or any portion thereof, including, without limitation, a Transfer of a right to receive profits, losses,
or distributions (and any and all such attempted or purported Transfers shall be nuli and void), except as
permitted pursuant to Section 9.2.

9.2 Permitted Transfers. Members may Transfer any Membership Interest or any portion
thereof if:

(a) all Executive Members shall have consented to such Transfer, and the Member
shall have paid to the Company a transfer fee of five hundred dollars ($500) to cover administration
expenses associated with the Transfer;

(b) the Transfer is made to the estate, personal representative, executor, heirs, or
devisees of a deceased Member,

(c) the Transfer is made to a Member's revocable family living trust; or

(d) the Transfer is made by a Member in accordance with the following procedures:

(1) The Member shall have received a bona fide offer (the "Offer”) from a
third party to purchase all, but not less than all, of the Member's Membership Interest;

(2) The Member shall have offered to sell to the Members all, but not less
than all, of such Member's Membership Interest at the price and under the terms contained in the Offer,
such Offer to remain open for a thirty (30) day period following delivery of the notice;

(3) The Member shall have failed to tender an agreement, within thirty (30)
days from the date the Member received written notice of their right to purchase, to purchase all of the
selling Member's Membership Interest at the price and under the terms contained in the Offer, and the
Member desiring to make such Transfer shall have consummated such Transfer on the terms and 1-
conditions specified in the Offer, including the proposed closing date; and |

(4) The transferee complies with the provisions of Section 9.4 hereof.

ACC000797
FILE #8503




..__<._.w4,

9.3 Special Provision Respecting Transfers.

(a) Upon the death of a Member or a divorce of a Member resulting in the ex-spouse
receiving any part of the Member's Membership Interest, the Company and all the remaining Members
shall have the right and option for thirty (30) days from receiving written notice of such event to purchase
all, but not less than all, of the Membership Interest of the Member which is owned by the heirs, devisees
or ex-spouse. If more than one Member so elects, the Membership Interest shall be divided among the
electing Members according to their relative Percentage Interests. A Member shall be responsible for
promptly notifying the other Members should such Member become diverced during the term of this
Agreement when the divorce results in an ex-spouse receiving any portion of the Member's Membership
Interest. The total purchase price for such deceased or divorced Member's Membership Interest shall be
computed by taking: (i) the Fair Market Value of the assets of the Company; less (i) the total liabilities of
the Company as of the valuation date, multiplied times (iii) the Percentage Interest of the Member, less
{iv) the amount of any obligations owed by the Member to the Company.

(b) Upon Bankruptcy of a Member, the Company and all the remaining Members
shall have the right and option for thirty (30) days from recelving written notice of such event to purchase
all, but not less than all, of the Membership Interest of such Member. The total purchase price for such
Member's Membership Interest shall be computed by taking: (i) the Fair Market Value of the assets of the
Company; less (ii) the total liabilities of the Company as of the valuation date, multiplied times (ili) the
Percentage interest of the Member; less (iv) the amount of any obligations owed by the Member to the
Company.

9.4 Substituted Members. Except with respect to Transfers to Permitted Transferees, no
Person taking or acquiring, by whatever means, the Membership [nterest of any Member shall be
admitted as a substitute Member in the Company (a “Substituted Member®) without satisfying the
following conditions:

(a) Each Executive Member shall have consented to the substitution, except in the
case of a Transfer by an Executive Member, such transferring Executive Member shall not consent to the
substitution;

(b) The Person to whom the Transfer is to be made shall sign a counterpart of this
Agreement in the form attached hereto as Schedule 2, agreeing to be bound by the provisions hereof,
and if such Person is married, causes his or her spouse to sign a spousal consent in the form attached
hereto as Schedule 3; and

(c) All expenses (including reasonable legal fees) incurred in connection with the
Transfer shall have been paid by or for the account of the Person to whom the Transfer is to be made
(the Company will bear no expenses).

9.5 Settlement and Purchase Price. The settlement for the purchase of the Membership
Interest pursuant to Sections 9.2(d) or 9.3 above shall be held thirty (30) days from the exercise of any
option relating to such settlement at 10:00 a.m. Phoenix time at the principal office of the Company or at
such other date, time and place as shail be agreed upon by the parties to the settlement,

(a) In the case of a purchase pursuant to Section 9.2(d) above, the purchase price
shall be pald in accordance with the terms of the Offer; provided, however, that notwithstanding any of the
terms of the Offer, the closing shall not occur any sooner than the settlement date provided for in this
Agreement. If the closing date of the Offer is later than the settiement date, the settlement shall take
place upon the settlement date provided for in this Agreement or the closing date set forth in the Offer, as
may be elected by the purchasing Members.

(s)] in the case of a purchase pursuant to Section 9.3 above, the purchase price shall
be payable as follows.

ACCQ000798
X I . FILE #8503




(1 A down payment of twelve percent (12%) of the purchase price shall be
payable at the settlement;

(2) The balance of the purchase price shall be paid in six (6) equal annual
principal installments, the first instaliment to be due one (1) year following the settlement date, and
subsequent annual principal payments shall be due on the same day of each successive year thereafter.

(3) Membership Interest on the deferred balance of the purchase price shall
bear interest at the then Prime Rate from the settlement date until paid in full (adjusted monthly on the
first day of each month). Accrued interest shall be payable at the same time as installments of principal.

4 If not sooner paid in full, the unpaid principal plus accrued interest shall
be paid in full upon the winding up of the Company’s business and affairs. In the event of default in the
payment of principal or interest pursuant to the provisions hereof, the party entitled to payment, at its
option shall have the right to declare the unpaid balance of princlpal and accrued interest immediately
due and payable.

(8) The deferred balance of such purchase price plus such accrued interest
shall be secured by a security interest in the transferring Member's Membership Interest.

9.6 Termination of the Company for Tax Purposes. Notwithstanding anything to the contrary
contained in any other provision of this Agreement, the sale or exchange of all or any part of a
Membership Interest in the capital and/or the profits of the Company may not be made (and will be null
and void) if the Membership Interest sought to be sold or exchanged, when added to all other
Membership Interests in the Company's capital and/or profits transferred within the twelve (12)
consecutive month period ending on the date of such proposed sale or exchange, would cause the
termination of the Company for federal income tax purposes.

8.7 Restraining Order. If any Member shall at any time Transfer or attempt to Transfer all or
any part of its Membership Interest in violation of the provisions of this Agreement, then any other
Member, in addition to all other available rights and remedies, shall be entitled to a decree or order
restraining and enjoining such transfer.

ARTICLE X
DISSOLUTION AND TERMINATION

10.1  Dissolution. The Company shall be dissolved upon the first to occur of any of the
following events:

(a) upon the entry of a decree of dissolution under Section 29-785 of the Act;
(b) a unanimous vote of the Executive Members to dissolve;

(c) the appointment of a receiver, trustee or liquidator of the assets of the Company,
or the attachment, execution or other judicial seizure of all or a portion of the Company Assets, unless
such seizure is discharged within one hundred twenty (120) days thereafter: or

(d) December 31, 2036.
102 Effect of Filing of Dissolving Statement. Upon the dissolution of the Company, the

Company shall cease to carry on its business, except insofar as may be necessary for the winding up of
its business, but its separate existence shall continue until Articles of Termination have been filed with the
Arizona Corporation Commission or until a decree dissolving the Company has been entered by a court
of competent jurisdiction.

ACC000799
w FILE #8503




10.3  Termination and Winding Up. In the event of the dissolution of the Company: (i) the
Company shall cease to engage in any further business, except to the extent necessary to perform
existing obligations, (ii) the affairs of the Company shall be terminated and wound up, (iii) an accounting
shall be made, (iv) the liabilities of the Company (including without limitation, those owed to the Members
and their Affiliates in respect of funds advanced, property sold and services rendered to the Company)
shall be paid or adequately provided for, and (v) the remaining Company Assets shall be distributed to the
Members in the same manner as provided in Section 3.1. The Executive Committee shall have the sole
authority and centrol over winding up and liquidating the affairs of the Company. Distributions of non-cash
assets will be based on the Fair Market Value of such assets at the time of distribution, each item going to
the respective Members as the Members unanimously shall agree; provided that if the Members cannot
agree unanimously on the method of distribution, then all non-cash assets shall be sold for cash at public
auction after publication of notice of the time and the place of sale and describing the property has been
accomplished at least once in a newspaper of general circulation in the city and county in which said
assets are located and at least ten (10) days prior to such sale. In the event of such auction, all sales
shall be for cash, and the Members shall have the right to bid thereon.

10.4  Compensation and Reimbursement. The Class A Members or President acting as
liguidator of the Company’s assets shall be entitled to reimbursement for out-of-pocket expenses incurred
and reasonable compensation (in an amount determined by one hundred percent (100%) (excluding any
Members acting as liquidator) of the Percentage Interests owned by Non-Defaulting Class A Members)
for services rendered in connection with the winding up and liquidation of the Company. Such
reimbursement shall be paid as an expense of the Company after all debts to third parties have been
repaid or adequately provided for but before any repayment of liens or advances by the Members.

10.5  Articles of Termination. When all debts, liabilities and obligations have been paid and
discharged or adequate provisions have been made therefore and all of the remaining Company Assets
have been distributed to the Members, Articles of Termination shall be executed and filed with the
Arizona Corporation Commission.

10.6  Return of Contribution Non-recourse to Other Members. Except as provided by law, upon

dissolution, each Member shall look solely to the Company Assets for the return of its Capital
Contribution. If the Company property remaining after the payment or discharge of the debts and liabilities
of the Company s insufficient to return the cash or other property contribution of one or more Members,
such Members shall have no recourse against any other Member.

ARTICLE X!
NO PARTITION

11.1  Waiver of Partition. Each Member hereby waives any right to partition or the right to take
any other action which might otherwise be available to such Members for the purpose of severing its
relationship with the Company or its interest in the Company Assets held by the Company from the
interest of the other Members until the dissolution of the Company. Each Member specifically agrees not
to institute any action therefore and each Member agrees that this Section 11.1 may be pled as a bar to
the maintenance of any such action. A violation of this provision shall entitle the non-violating Members to
collect, from the Members violating this provision, reasonable attorney’s fees, costs and other damages
those non-violating Members and the Company incur in connection therewith.

ARTICLE Xl
GENERAL

121 Notices. All notices and other communication required or permitted to be given pursuant
to this Agreement shall be in writing and shall be deemed to have been duly given, made and received
only when personally delivered against receipt or five (5) days after belng (i) sent by telegram or facsimile
to an address provided to the Company or (i) deposited in the United States mails, certified or registered,
postage prepaid, return receipt requested, addressed to the addressee at its address as shown from time
to time in the records of the Company. Any Members may change the address to which communications
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are to be sent by giving notice of such change of address to the other Members in conformity with the
provisions of this Section 12.1.

12.2  Successors and Assians. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective heirs, successors and permitted assigns.

12.3  Controlling Law. This Agreement shall be governed by, interpreted and construed in
accordance with the laws of the State of Arizona.

12.4  Provisions Severable. If any provision of this Agreement shall be or shall become illegal
or unenforceable in whole or in part, for any reason, the remaining provisions shall not be affected
thereby but shali be deemed valid, binding and enforceable to the greatest extent permitted by law.

12.5 Indulgences Not Waivers. Neither the failure nor any delay on the part of any party to
exercise any right, remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further
exercise of any other right, remedy, power or privilege with respect to any occurrence or be construed as
a waiver of such right, remedy power or privilege with respect to any subsequent occurrence.

12.6  Gender. Words used herein, regardless of the number or gender specifically used, shall
be deemed and construed to include any other number, singular or plural, and any other gender,
masculine, feminine or neuter, as the context requires.

12.7  Execution in Counterparts. This Agreement may be executed in any number of original or
electronic counterparts, all of which taken together shall constitute one and the same instrument.

12.8  Amendment. This Agreement may be amended only by an agreement in writing executed
by all Members.

12.9  Aftorney's Fees. If any party Institutes a suit or other proceeding against any other party
in any way connected with this Agreement or its enforcement, the prevailing party to any such action shall
be entitled to recover from the other party reasonable attorney’s fees (not to exceed the actual attorney's
fees incurred), witness fees and expenses and court costs in connection with said suit or proceeding at
both trial and appellate levels, regardless of whether any such action or proceeding is prosecuted to
judgment.

12.10 Number of Days. Unless the subject provision references "business days,” in computing
the number of days for purposes of this Agreement, all days shall be counted, including Saturdays,
Sundays, and holidays; provided however, that if the final day of any time period falls on a Saturday,
Sunday or recognized United States holiday, then the final day shall be deemed to be the next date which
is not a Saturday, Sunday, or holiday. If the subject provision references “business days,” then in
computing the number of days for purposes of this Agreement, all days shail be counted except
Saturdays, Sundays, and holidays.

12.11 Captions. Captions are not intended to convey any meaning or be a part of this
Agreement but are merely used for assistance in identifying paragraphs and Sections.

[Signatures on Following Page]
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IN WITNESS WHEREOQF, the parties have executed this Agreement effective as of the day and

year first above written.

Managers:

Richard C. Harkins

George T. Simmons

Bruce Orr

Robert J. Kerrigan

Members:

Richard C. Harkins

George T. Simmons

Bruce Orr

Robert J. Kerrigan

Kelly Bair

Rodney and Melissa Eaves
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Schedule “2”
Form of Joinder

The undersigned hereby executes this Joinder (this "Agreement”) to the Amended and Restated
Operating Agreement (the “Operating Agreement”) of USA Barcelona Realty Advisors, LLC, an Arizona
flimited liability company, dated as of April 25, 2013, by and among the Members, the Managers and the
Company, as may be amended from time to time. Capltalized terms used but not defined in this
Agreement shall have the meanings given such terms in the Operating Agreement.

The undersigned hereby acknowledges, agrees and confirms that, by his, her or its execution of
this Agreement, the undersigned will be deemed a party to the Operating Agreement and shall have all
rights and obligations of a Member thereunder as if the undersigned had executed the Operating
Agreement.

Date:
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Schedule “3”
Form of Spousal Consent

| have read the foregoing Amended and Restated Operating Agreement (the "Operating
Agreement”) of USA Barcelona Realty Advisors, LLC, an Arizona limited liabllity company, dated as of
April 25, 2013, by and among the Members, the Managers and the Company, as may be amended from
time to time. | agree: (a) to be bound by and to comply with all the terms of the Operating Agreement in
any matter in which | have a financial interest, including restrictions on the transfer of membership
interests, the terms under which interests in the Company may be sold or otherwise transferred, and the
liquidation of the membership interests upon the occurrence of specified events; (b) to allow my spouse to
have an irrevocable proxy during my lifetime and upon my death to vote the interest in the Company
owned by us as community property; and (c) not to devise or bequeath whatever community property
interest or quasi-community property interest 1 may have in the Company in contravention of the
Operating Agreement.

Date:
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; Appendix to
USA Barcelona Realty Advisors, LLC
Operating Agreement

DEFINED TERMS

Definitions. Whenever used in this Agreement, the following terms shall have the following meanings:

1, Act means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

2. Additional Capital Contributions means any Capital Contributions to the Company other than initial Capital
Contributions made pursuant to Section 2.1.

3. Additional Member means any Person who is admitted to the Company as an additional member pursuant to
this Agreement.

4. Affiliate of any specified Person means (i) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (i) any Person owning or controlling 12% or more of the outstanding
voting securities of such other Person, (iil) any officer, director, partner of such Person, and (iv) if such other
Person is an officer, director or partner, any Company for which such Person acts in any such capacity. For
the purposes of this definition, “control” when used with respect to any specified person means the power to
direct the management and policies of such person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have meanings
correlative to the foregoing.

5. Agreed Value means, for each of the Company Assets, such asset's adjusted tax basis, as determined from
time to time; provided, that:

a. The initial Agreed Value of any asset contributed by a Member to the Company shall be equal to such
asset's gross Fair Market Value as of the date of contribution, as reasonably determined by the
contributing Member and the Executive Committee, but, in no event, shall the Fair Market Value be less
than the outstanding balance of any nonrecourse indebtedness, within the meaning of §7701 of the
Code, to which any asset is subject. Thereafter, except as otherwise provided in Paragraph 6(b) or
Paragraph 6(c), the Agreed Value of such asset shall be adjusted, from time to time, by the Depreciation
deduction, if any, taken into account with respect to such asset;

b. The Agreed Values of all Company Assets shall, if elected by the President be initially adjusted to equal
their respective gross Fair Market Values, but in no event shall such Falr Market Value be less than the
outstanding balance of any nonrecourse indebtedness to which assets are subject, as of the following
times:

i. The contribution by an existing or Additional Member of money or other property, other than a
de minimis amount, to the Company as consideration for the receipt of a Membership Interest
greater than the Membership Interest owned by such Member prior to such contribution; or

| il. The distribution of money or any such other property, other than a de minimis amount, by the i
Company to a withdrawing or continuing Member as consideration for the relinquishment of
some or all of such Membership Interest; or

i, Upon the Liquidation of the Company;

If the Agreed Values of Company Assets are adjusted pursuant to
Paragraph 6(b), thereafter, such Agreed Values shall be adjusted by the
Depreciation deductions, if any, taken into account with respect to such
assets, and/or shall be otherwise adjusted in accordance with Paragraph
6(b) and/or Paragraph 6(c)
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If there is an adjustment made to the common income tax basis of Company Assets under Code §734
and Regulations §l.734-2(b)(1), which adjustment would cause the adjusted tax basis of such assets to
be greater than or less than the adjusted Agreed Values of such assets, determined as of the date of
such Code §734 adjustment, without regard to such adjustment made under Code §734, the Agreed
Values of the Company Assets which are subject to such basis adjustment, shall be increased, or
decreased, to reflect the adjustments made to the adjusted tax basis of such assets pursuant to Code
§734, but only to the extent that the adjustments made would increase the adjusted tax basis of such
assets to an amount greater than, or would decrease the adjusted tax basis of such assets to an
amount less than the adjusted Agreed Values of such assets, determined as of the date of the Code
§734 adjustment, without regard to such Code §734 adjustment, but with regard to the other provisions
of this Paragraph 6 (c). If the Agreed Values of Company Assets are adjusted pursuant to this
Paragraph 6(c), thereafter, the Agreed Values shall be adjusted by the Depreciation deductions, if any,
taken into account with respect to such assets and/or shall be otherwise adjusted in accordance with
Paragraph 6(b). above and/or this Paragraph 6(c).

Aareement means this Amended and Restated Operating Agreement, by and among the Members, the
Executive Members and the Company, and as may be amended, modified or supplemented from time to
time. No other document or oral agreement among the Member shall be treated as part of or superseding
this Agreement unless it is reduced to writing and it has been signed by all of the Members.

Bankruptcy means as to a Member, the happening of any of the following:

a.

b.

The making by such Member of an assignment for the benefit of creditors;

The filing by such Member of a voluntary petition in bankruptcy or the filing of a pleading in any court
of record admitting in writing such Member's inability to pay such Member's debts as they become
due;

The entry of an order, judgment or decree by any court of competent jurisdiction adjudicating such
Member to be bankrupt or insolvent;

The filing by such Member of a petition or answer seeking for such Member any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any statute,
law or regulation;

The filing by such Member of an answer or other pleading admitting the material allegation of or
such Members consenting to, or defaulting in answering a bankruptcy petition filed against such
Member in any bankruptcy proceeding;

The filing by such Member of an application or other pleading or such Member otherwise seeking,
consenting to or acquiescing in the appointment of a trustee, receiver or liquidator of such Member
or of all or any substantial part of such Member's property;

The commencement of any proceeding against such Member seeking reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under any statute, law or
regulation which has not been dismissed for any consecutive period of one hundred twenty (120)
days; or

The appointment without the consent or acquiescence of such Member of a trustee, receiver of
liquidation of such Member or of all or any substantial part of such Member's hotels without such
appointment being vacated or stayed within ninety (90) days or within ninety (90) days after the
expiration of any such stay.

Capital Account means as of any particular date, the individual capital account, determined and maintained
for each Member in accordance with Regulations §.704-1(b)(2)(iv). For this purpose, except as otherwise
provided in Regulations §1.704-1(b)(2)(iv), the Capital Account of each Member shall consist of the amount
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of money contributed by the Member to the Company, including Company Habilities assumed by the Member
as provided in Regulations §1.704-1(b)(2)(iv)(c), and:

a. Increased by:

i. The initial Agreed Value of any asset contributed by the Member to the Company, as
determined pursuant to Paragraph A under “Agreed Value” net of liabilities secured by such
contributed asset that the Company is consldered to assume or take subject to under Code
§752; and

ii. Capital Account credits pursuant to Section 2.3 herein; and

iii. Allocations to the Member of Company Net Income or items of income or gain thereof, but
excluding from this Paragraph 9(a)(ii) income and gain described in Regulations §.704-
1(b)(4)(i); and

Decreased by:

i The amount of money distributed to the Member by the Company, including liabilities of the
Member assumed by the Company as provided in Regulations §1.704-1(b)(2)(iv)(c); and

i, The gross Fair Market Value of any Company Asset distributed to the Member by the
Company, as reasonably agreed to by the Member, but in no event shall the gross Fair Market
Value of any distributed Company Asset which secures a Nonrecourse Liability of the Company
be less than the outstanding balance of such liability, as of the date of distribution and net of
liabilites secured by such distributed Company Asset that such Member is considered to
assume or take subject to under Code §752; and

iil, Allocations to the Member of nondeductible expenditures of the Company described in Code
§705(a)(2)(B); and

v, If and to the extent not otherwise includable in allocations described in Paragraph 9(b)(iv)
above, allocations to the Member of Company Net Loss or items of expense thereof, but
excluding items of loss or deduction described in Regulations §1.704-1(b)(4)(i} and (jii); and

V. If and to the extent not otherwise in Paragraphs 9(b}(ili) and 9(b)(iv) above, allocations to the
Member of (a) Company Net Loss, or items of expense thereof that are disallowed for federal
income tax purposes under Code §267(a)(1) or §707(b), (b) organization expenses of the
Company for which an election under Code §708(b) is not in effect, and (c) syndication
expenses; and

To the extent that the unrealized income, gain, loss and deduction inherent in any Company Asset
distributed or deemed distributed in kind, whether or not distributed in liquidation, has not previously
been reflected in the Capital Accounts, the Capital Accounts shall be adjusted to reflect the manner in
which the unrealized income, gain, loss and deduction inherent in such asset that has not been reflected
previously in the Capital Accounts would have been allocated among the Member under this Agreement
immediately preceding such distribution If there had been a taxable disposition of such asset for its Fair
Market Value as reasonably agreed to by the Member on the date of its actual or deemed distribution,
taking into account Code §7701(g); and

In the event that the Agreed Values of Company Assets are adjusted on the books of the Company as
provided in Paragraph (b) of “Agreed Value", the Capital Accounts shall be adjusted to reflect the
manner in which the unrealized income, gain, loss or deduction inherent In the Company Assets, to the
extent that it has not been previously reflected in the Capital Accounts, would be allocated among all the
Members under the terms of this Agreement, assuming that, in the case of an adjustment pursuant to
Paragraph (b)(i) or (b)(ii) of “Agreed Value”, there was a taxable disposition of such assets immediately
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] preceding such contribution of money or other property to the Company, or immediately preceding such
of money or other property by the Company, or, in the case of an adjustment pursuant to Paragraph
(b)iiiy of "Agreed Value”, there was a taxable distribution of such assets upon the Liquidation of the
: Company for such assets' then Agreed Value as determined under Paragraph {b) of "Agreed Value"
: and

e. In the event the Company, in conformity with Regulations §1.704-1(b)(2)(iv) as provided in “Agreed
Value”, has a Company Asset with an Agreed Value greater than or less than its adjusted tax basis, the
Capital Accounts shall be adjusted in accordance with Regulations §l.704-1 {b)(2)(iv)(g) for allocations to
them of Depreciation, as computed with respect to such asset and allocations to them of gain or loss as
computed with respect to such asset by reference to the adjusted Agreed Value of such asset and not
by reference to such asset's adjusted tax basis, as provided by Paragraph (a)(ii), (b)(iii), (b)(iv), and
(b)(v) above; and

f To the extent that an adjustment to the adjusted tax basis of any Company Asset pursuant to Code
§734(b), Code §732(d), or Code §743-(b) is required under Regulations §1.704-1 (B)(2)(Iv)(m) to be
taken into account in determining Capital Accounts, the Capital Accounts shall be adjusted as and to the
extent required by such section of the Regulations; and

g. Shall be otherwise adjusted in accordance with the rules set forth in Regulations §l.704-1 (b)(2)(iv).

1. Upon the transfer of all or a part of a Membership Interest, the Capital Account of the transferor
Member that is attributable to the transferred Membership Interest shall be carried over to, and
become the Capital Account of, the transferee Member. If the transfer of a Membership
Interest causes a termination of the Company under Code 708(b)(1)(B) the Capital Account
that carries over to the transferee Member will be adjusted in accordance with Regulations
§1.704-1(b)(2)(iv){e}, and the constructive reformation of the Company will, for purposes of this
definition of “Capital Account’ and the definition of “Agreed Value” above, be treated as the
formation of a new limited liability Company, and the Capital Accounts of the transferee
Member and the remaining Member will be determined and maintained accordingly.

2, The foregoing provisions relating to the definition of Capital Accounts are intended to comply
with Regulations §1.704-1(b) and shall be interpreted and applied, and if necessary, modified by
the Executive Committee (provided there is no material effect on the distributions to Member's
under Article X of this Agreement upon dissolution of the Company), in a manner consistent
with such Regulation.

| 9. Capital Account or Capital Contributions Account means the Capital Account of each Member described in

Article Il, adjusted as follows;

a. Increased by any Additional Capital Contributions; and
b. Decreased by any distributions.

10. Capital Contribution means the total amount of cash and the Agreed Value of property contributed to the
capital of the Company as an initial Capital Contribution or an Additional Capital Contribution net of the
liabilities secured by such contributed property that the Company is considered to assume or take subject to

under Code §752.

11. Class A Member means the Members owning Class A Units,

12. Class A Unit means the Units issued to a Class A Member pursuant to this Agreement.

13. Class B Member means the Members owning Class B Units,
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14.
18,
18.

17.

18.

19.

20.

21,

22.

23.

24,

25,

Class B Unit means the Units issued to a Class B Member pursuant to this Agreement.
Code means the internal Revenue Code of 1986 (or any successor), as amended from time to time.
Company means USA Barcelona Realty Advisors, LLC

Company Assets means, at any particular time, the [Property] and any cther assets or property, tangible or
intangible, choate or inchoate, fixed or contingent, of the Company.

Company Minimum Gain means minimum gain of the Company as defined in Regulations §1.704-2(b){2)
and determined in accordance with Regulations §1.704-2(d) and §1.704-2(g)(3).

Contribution Loan has the meaning set forth in Section 7.1.

Cumulative Priority Distribution means a $12,500 annual Distribution payable at the discretion of the
Company to each Class B Unit.

Defaulting Member means any Member who has caused a Monetary Default or a Non-Monetary Default
which remains uncured under this Agreement. All other Members are Non-Defaulting Members.

Depreciation means for each Fiscal Year or other relevant period, an amount equal to the depreciation,
amortization or other cost recovery deduction allowable with respect to an Company Asset for such year or other
period for federal income tax purposes, except that, if the Agreed Value of any Company Asset differs from its
adjusted basis as computed for federal income tax purposes, except as may be otherwise required by
Regulations §1.704-1(b)(2Xiv)(g). Depreciation with respect to any such Company Asset shall be an amount
which bears the same ratio to the Agreed Value of such Caompany Asset as of the first day of each such year or
other period as the depreciation, amortization or other cost recovery deduction computed with respect fo such
Company Asset for federal income tax purposes for such year or other period bears to such Company Asset’s
adjusted tax basis as of the first day of such year or other period; provided, that, if any Company Asset with an
Agreed Value different than its adjusted tax basis, and which is otherwise subject to the allowance for
depreciation, has a zero adjusted tax basis as determined as of the first day of such year or other period,
Depreciation with respect to such Company Asset may be determined under any reasonable method selected
by the Executive Committee.

Fair Market Value means, with respect to any asset or property, the fair market value thereof as determined
in good faith by the affected parties. f the affected parties are unable to agree upon an amount, then upon
the request of any of the affected parties, the fair market value shall be determined by appraisal. if the fair
market value of any real property is to be determined by appraisal, the affected parties shall agree upon a
single independent M.A.l. appraiser to determine the value. If the affected parties are unable to agree upon
an appraiser within ten (10) calendar days, then upon the request of any affected party, the appraiser shall
be selected by the Presiding Judge of the Superior Court of Maricopa County, Arizona. The selected
appraiser must have at least ten (10) years experience in appraising parcels of real property in Maricopa
County, Arizona.

Fiscal Year means the accounting year of the Company ending December 31 of each year, unless the
Executive Committee otherwise establishes a different year.

Full-Time Service for Executive Members is set by Company policy and may be changed from time to time at
the discretion of the Executive Committee. As of the Effective Date, Full-Time Service for Executive
Members is to prepare for and participate in all weekly, monthly, quarterly and annual scheduled meetings
as established by the Executive Committee and any other teleconference meeting called by the Executive
Committee or an Executive Member wherein no less than a three (3) day notice is given to the Executive
Gommittee and each other Executive Member of such meeting. The intent in establishing the parameters of
Full-Time Service is to assure that the Company's business is a high priority for each Executive Member,
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26.

27.

28.

28.

30.

31.

32.

33.

34.

36.

nitial Capital Contribution means the amount (exclusive of Additional Capital Contributions) which a Member
actually pays as a Capital Contribution to the Company, whether in cash or by the transfer of assets to the
Company.

Liguidation means the earlier of the date upon which the Company is considered to be terminated under
Code §708(b)(1) or upon which the Company ceases to be a going concem.

Majority-In-Interest means a simple majority of a Class of Members in the Company.

Member means each Person who becomes a Member under the terms of this Agreement and each Person
who may become an Additional Member or Substituted Member. For the avoidance of doubt, the Executive
Members are also Members.

Member Nonrecourse Debt means a Nonrecourse Liabllity as defined in Regulations §1.704-2(b){4).

Member Nonrecourse Debt Minimum Gain means minimum gain of a Member as defined in Regulations
§1.704-2(i)(2) and determined in accordance with Regulations §1.704-2(1)(3).

Membership Interest means a Member's interest in the Company's capital, profits, losses and distributions of
the Company, together with any other rights and obligations granted to, or assumed by, a Member under this
Agreement, including such Member's Units in the Company.

Monetary Default means the failure of 2 Member to pay when due any Additional Capital Contribution or
other sum required to be paid under this Agreement.

Net Cash Flow means the gross cash proceeds from Company operations from whatever source derived,
including without limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing
of Company Assets either in or outside the ordinary course of Company business, reduced by such other
amounts determined by the Member to be used to pay, or establish reserves for, any other Company
expenses, principal and interest payments on Company indebtedness including without limitation, working
capital loans but not including Executive Member Loans, Member Loans, capital improvements,
replacements, and contingencies, and increased by any reductions of previously established reserves
reasonably determined by the Member to no longer need to be held in reserve and to be available for
distribution.

Net income and Net Loss of the Company or items thereof shall, for each Fiscal Year or other relevant
period of the Company, be an amount equal to the Company's taxable income or loss for such period, as
determined for federal income tax purposes in accordance with the accounting method foliowed by the
Company and in accordance with Code §703, and for this purpose, all items of income, gain, loss or
deduction required to be separately stated pursuant to Code §703(a)(1) shall be included in taxable income
or loss, subject to the following modifications:

a. Any income of the Company that is exempt from federal income tax, including without limitation, interest
income which is exempt from tax under Code §103, and the proceeds of insurance policies which are
exempt from income under Code §101, and not otherwise taken into account in computing Net income
and Net Loss pursuant to this definition, shall be added to such taxable income or loss;

b. Any expenditures of the Company described in Code §705(a)(2)(B), including without fimitation,
expenses and interest to which Code §265 applies, and insurance premiums which are nondeductible
pursuant to Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to Regulations §1.704-
1(b)(2)(iv)(i), and not otherwise taken into account in computing Net Income or Net Loss pursuant to this
definition, including without limitation, syndication expenses, shall be subtracted from such taxable
income or loss; and

C. If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax
purposes, Net Income and Net Loss of the Company shall be determined in conformity with this
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36.
37.

38.

39.

40.

41.

42

43.

44,

45.

46.

Agreement and applicable Treasury Regulations, by reference to the Depreciation deductions, if any,
allowable with respect to such Company Asset, and by the gain or loss attributable fo such asset as
computed by reference to stich Company Asset's Agreed Value and not, if different, by reference to
such Company Asset's adjusted tax basis.

Non-Contributing Member has the meaning set forth in Section 7.1.
Non-Defaulting Members means any Member that is not a Defaulting Member.

Non-Monetary Defaulf means the failure of a Member to cure any material default under this Agreement
(other than a Monetary Default, for which there is no curative period) within thirty (30) days after delivery of a
written notice of default from either the President or another Member, which notice shall set forth in detail the
nature of the alleged default, provided that if the default cannot reasonably be cured within such thirty (30)
day period, the period will be extended, provided that the curative performance was begun within a
reasonable time, not to exceed ten (10) days, after the delivery of the notice of default, and Is diligently
pursued thereafter. Without intending to limit the generality of the foregoing, the following are included within
the definition of a Non-Monetary Default;

a. Attempted dissolution of the Company by any Member other than pursuant to the provisions of this
Agreement,

b. Attempted partitioning of the assets of the Company;

c. Withdrawal as a Member without the consent of alt other Member;

d. Attempted or actual assignment or transfer of a Membership Interest other than pursuant to the

provisions of this Agreement.

Nonrecourse Deductions means depreciation or cost recovery deductions, and if necessary, a pro rata
portion of other Company losses, deductions, and Code Section 705(a)(2)(B) expenditures in the amount
determined in accordance with Regulations §1.704-2(c) and in the order determined in accordance with
Regulations §1.704-2(j)(2).

Percentage Interest means the percentage interest of each Member in this Company set forth In Schedule 1.

Person means any individual and any legal entity, and their respective heirs, executors, administrators, legal
representatives, successors, and assigns.

Prime Rate means the rate of interest, as of the first business day of each rmonth, designated in the “Money
Rates" Section of the Wall Street Journal as the “prime rate” or if the Wall Street Journal ceases quoting a
Prime Rate, the rate of interest charged by Bank One to its largest and most credit-worthy commercial
borrowers for unsecured loans maturing in ninety (90) days, but in no event in excess of the highest legal
rate in Arizona.

Proper Officer(s) means the President, and such other Persons to whom the Executive Committee delegates
authority and duties to conduct the business and affairs of the Company.

Requlations mean the regulations promulgated by the Department of the Treasury under the Code. Where
followed by the symbol *§,” such reference shall be to the particular section of the Regulations promulgated
under the Code. Where preceded by the symbol “§" and a Code number, such reference shall be to the
Regulations promuigated under that particular section of the Code.

Unit means a unit of measurement the Company will use for purposes of determining a Member's
Percentage Interest at any point in time and for purposes of determining voting rights.

Withdrawal Event means any of those events and circumstances listed in Section 29-733 of the Act.
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EXHIBIT C - STATEMENT OF FINANCIAL POSITION

USA Barcelona Realty Advisors
Statement Of Financial Position
March 31, 2013

Assets

Cash
Capitalized Costs

Subscriptions Receivable - 12-6-12 Offering Second

Amendment dated 4-29-2012

Receivable - Advances to USA Barcelona Realty
Total Assets

Labilites

Accounts Payable
Unfunded Forward Commitments for Advances to USA

Barcelona Realty
Member Loans Payable

Total Liabilities

Members Equity

Addition Paid-in Capital
Class A Member
Class B Member

Total Member Equity

Total Liabilities & Members Equity

Exhibit C to the Offering has been prepared by the Company and has not been reviewed by any independent party.
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165,000
1,652,000

730,000
211,000

2,758,000

4,500

210,000
310,000

524,500

1,958,500
4,000
270,000

2,233,500

2,758,000
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Exhibit D~ FORECAST - MAY 1, 2013 THROUGH DECEMBER 31, 2014 OPERATING BUDGET

USA Barcelona Realty Advisors

Summary - Budget Forecast 2013 2014
Sources Of Funds
Fees & Reimbursements from USA Barcelona Realy
Beginning Cash $ 1,000 $ 104,928
Advisors $1MM 12-6-12 Offering 1,000,000 -
Acquisifion Fee 377,816 3,744,000
Expense Reimbursements 441,076 126,077
AssetManagement Fee 375,000 1,090,569
Reimbursement For Pre-formation Work v 512,096 " -
investment Offering Markefing Expense Reimbursement 316,542 1,083,458
Common Stock Dividends - 400,000
Liquidation Distribution - -
Executive Member Loans 60,000 -
Total Sources Of Funds $ 3083531 $§ 6,549,032
Uses Of Funds
Company Overhead
Staff $ 606,375 $§ 1,625,950
Ofiice Overhead 265477 303,575
Outside Consultants & Related Exps; Capitalization Costs 732,542 1,203,458
Tofal Company Overhead 1,604,394 3,132,983
Payment On Loans And Advances 806,653 1,987,558
Capital Investments - Exercise of options for USA Barcelona Stock 34,286 265,714
Advances to USA Barcelona Realty 520,769 -
Class B Members 12,500 50,000
Tofal Uses 2,978,602 5,436,255
Net Cash Flow $ 104,928 $ 1,112,777
Exhibit D to the Offering has been prepared by the Company and has not been reviewed by any independent party.
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USA Barcelona

HOYTEL LAND COMPANY 1

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

USA Barcelona Hotel Land Company I, LLC
$10,000,000

Comprised of:

10,000 Class A Member Units at $1,000 per Class A Member Unit

Minimum Purchase of 100 Class A Member Units for $100,000

OFFERED ONLY TO:

ACCREDITED INVESTORS

Memorandum dated May §, 2014

§ EXHIBIT NO. _(_:’2_
 Kerrigan

EXHIBIT

1 S-ut
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USA Barcelona Hotel Land Company - I, LLC

An Arizona Limited Liability Company

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

$10,000,000

10,000 CLASS A MEMBER UNITS (“CLASS A UNITS”) AT $1,000 PER CLASS A UNIT
$100,000 MINIMUM INVESTMENT

The offering described in this Confidential Private Placement Ottfering (the “Memorandum”) is being made to provide USA Barcelona Hotel
Land Company 1, LLC. (the “Company”, “us”, “we" or “USA HLC-I") with capital to fund the organization stage and operating requirements
of the Company, and to pay selling fees, legal fees, offering costs, and marketing expenses associated with this offering of Class A Units (the
“QOffering™). Capitalized terms used in this Memorandum and not otherwise defined have the meanings sel forth in “Defined Terms”. The
Company and its single land parcel Affiliates (“SLP LL.Cs™) are being formed to acquire and Entitle Land Parcels, each of which we intend to
sell to an Affiliate entity that would construct, own and operate a hotel franchised by a leading brand franchise company. such as Marriott.
Hilton, Hyatt or possibly others.

USA HLC-1, an Arizona limited liability company, will be the manager of each SLP LLC. USA Barcelona Hotel Holding Company. LLC
(*USA HHC”) is our Manager, and is owned by USA Realty Holding Company, LLC (the “Parent Company™). Under an advisory agreement
(“Advisory Agreement”) between the Company and USA Barcelona Realty Advisors, LLC (“Advisor”, “USA BRA™), an Arizona limited
liability company, USA BRA provides all administrative services to the Company and its Affiliates.

The Company is currently offering and seiling, to Accredited Investors only, up to 10,000 Class A Units at $1,000 per Class A Unit. with a
minimum purchase of 100 Class A Units for $100,000, except that, in our discretion, we may permit investments of a lesser amount. There is
no minimum Offering. Each Subscriber’s funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix, Arizona until the
Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed to the Company.

The Class A Units are being offered by members of management of the Company on a “best efforts™ basis, who will receive no compensation
related to their sale activities. Other Persons who assist in sales, including registered investment advisors, licensed securities dealers and others
(“Selling Agents™) subject to applicable [aws, may receive fees or commissions of up to 8% of the sales price of Class A Units sold. We also
intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not less than $920 per Class A Unit.

We expect to terminate the Offering on March 31, 20135, or when all of the Class A Units offered by this Memorandum have been sold
(whichever occurs sooner). However, we may extend the Offering Period for up to an additional 180 days.

Price to Investor Commissions & Offering Pr?cecds to

_ Expenses the Company

Per Minimum Purchase Class A Units ! $100,000 $9,000 $91,000
Total Class A Units Offered () $10,000,000 $900.000 $9.100.000

M See “Planned Offering Proceeds and Expenses™ on following page.

THE CLASS A UNITS ARE SPECULATIVE SECURITIES THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE WHO
CAN BEAR THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST.

ONLY ACCREDITED INVESTORS MAY PURCHASE CLASS A UNITS, THE CLASS A UNITS HAVENOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT"), THE SECURITIES ACT OF ARIZONA OR THE
SECURITIES LAWS OF ANY OTHER JURISDICTION RELYING ON EXEMPTIONS FROM REGISTRATION PROVIDED BY
SECTION 4(a)(2) OF THE ACT, RULE 506(c) OF REGULATION D AND OTHER COMPARABLE EXEMPTIONS. ONLY
PROSPECTIVE PURCHASERS WHO PROVIDE THE MANAGER WITH INFORMATION ENABLING THE MANAGER TO
SUPPORT A “REASONABLE BELIEF” THAT SUCH PERSONS ARE “ACCREDITED INVESTORS” MAY INVEST IN THE
UNITS. SEE “WHO MAY INVEST".

THE DATE OF THIS CONFIDENTIAL PRIVATE PLACEMENT OFFERING MEMORANDUM IS
MAY §,2014
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(continued from previous page)

Planned Offering Proceeds and Expenses Maximum Offering

Class A Member Units Sold * 100.0% $10.000.000
Offering Commissions: Custadian Fees 3 8.0% 800.000
Offering Expenses ! 1.0% 100,000
Working Capital * 91.0% 9.100,000
Total Planned Use of Offering Proceeds 100.0% $10,000,000

(1) There is no minimum Offering. Each Subscriber’s funds will be placed in an escrow account at Alliance Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed
to the Company.

(2) Eligible Persons may purchase Class A Units at a Modified Price of not less than $920 per Class A Unit. Subscribers fund their Class
A Unit Purchase Price by paying 100% of the amount subscribed at Subscription. We expect to terminate the Offering when all of the
10.000 Class A Units offered by this Offering have been sold, or March 31, 2015 (whichever occurs sooner), unless extended by us
for up to an additional 180 days, at the sole discretion of the Company.

(3) The Class A Units are being offered by members of management of the Company on a “best efforts™ basis, who will receive no
compensation related to their sales activities. Offering fees and commissions of up to 8.0% of the Subscription Purchase Price may be paid
by the Company on Class A Units sold in this Offering where sales are made by securities dealers and other Selling Agents legally authorized
to receive such compensation. If costs, fees or expenses of the Offering exceed the percentages of Offering proceeds allocated for
those items, the Manager may pay any excess amounts from its own funds. The Company will not pay offering commissions or custodian
fees relating to Class A Units sold at the Modified Price. Regarding purchases of Class A Units by IRAs, if applicable, the Company will
pay a onc-time fee to the associated IRA custodian of up to $500, which payment will be deducted from any commissions otherwise due on the
sale of the associated Class A Units, Offering commissions on Class A Unit sales and IRA custodian payments will be paid from Offering
Procecds based on sales of Class A Linits accepted by the Company during the Offering Period,

(4) Offering Expenses in an amount up to 1% of Offering Proceeds may be paid by the Company for legal, accounting, escrow,
printing and other retated expenses. If costs, fees or expenses of the Offering exceed the percentages of Offering proceeds allocated
for those items, the Manager may pay any excess amounis from its own funds.

(5) We intend to use working capital to fund operating requirements of the Company and repayment of loans made to us by USA
HHC, LLC, Advisor and other Affiliates for our organizational and operating requirements. See “Uses of Offering Proceeds and Gross
Operating Income™.
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CERTAIN FACTORS; LEGENDS

THE UNITS ARE SPECULATIVE SECURITIES THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE WHO CAN BEAR
THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST. PROSPECTIVE INVESTORS, PRIOR TO MAKING AN
INVESTMENT, MUST EXAMINE THE “RISK FACTORS" SECTION THAT BEGINS AT PAGE 53, AND SHOULD
CAREFULLY CONSIDER ALL OF THE RISKS, CONFLICTS OF INTEREST AND SPECULATIVE FACTORS INHERENT IN
AND AFFECTING THE BUSINESS OF THE COMPANY.

'THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE *ACT"), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES ACT IN RELIANCE
UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING. ONLY PROSPECTIVE PURCHASERS
WHO PROVIDE THE MANAGER WITH INFORMATION ENABLING THE MANAGER TO SUPPORT A “REASONABLE
BELIEF” THAT SUCH PERSONS ARE “ACCREDITED INVESTORS” MAY INVEST IN THE UNITS.

THE OFFERING OF THE UNITS AND OPERATION OF THE COMPANY INVOLVE SEVERAL ACTUAL AND POTENTIAL
CONFLICTS OF INTEREST. THE MANAGER HAS TOTAL MANAGERIAL POWERS OVER THE COMPANY. CLASS A
MEMBERS AND CLASS B MEMBERS WILL HAVE LIMITED RIGHTS TO VOTE ON OR APPROVE ANY DECISIONS OF
THE MANAGER. THE COMPANY WAS FORMED ON JANUARY 15, 2014 AND HAS NO OPERATING HISTORY. THE
ORIGINAL COMPANY NAME WAS USA BARCELONA LAND COMPANY 1, LLC. THE NAME WAS CHANGED TO USA
BARCELONA HOTEL LAND COMPANY [, LLC ON FEBRUARY 25, 2014, TO ADD CLARITY AS TO THE NATURE OF THE
COMPANY'S BUSINESS.

THERE IS NO PUBLIC MARKET FOR THE UNITS, NOR IS SUCH A MARKET EXPECTED TO DEVELOP. NO PERSON IS
AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE
CONTAINED IN THIS MEMORANDUM AND OTHER DOCUMENTS PROVIDED BY THE MANAGER AND ANY
INFORMATION NOT SET FORTH THEREIN MUST NOT BE RELIED UPON. THIS MEMORANDUM DOES NOT
CONSTITUTE AN OFFER OR SOLICITATION IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION
MAY NOT LEGALLY BE MADE. THE STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE OFFERING
EFFECTIVE DATE, AND NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL,
UNDER ANY CIRCUMSTANCES, CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE
INFORMATION SET FORTH HEREIN SINCE THE DATE OF THIS MEMORANDUM.

ANY REPRODUCTION OF THIS MEMORANDUM IN WHOLE OR IN PART, ITS DISTRIBUTION TO ANY PERSON OTHER
THAN A PROSPECTIVE PURCHASER, OR THE DIVULGENCE OF ANY OF ITS CONTENTS OTHER THAN TO SUCH
PERSON'S ADVISOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE MANAGER, 1S UNAUTHORIZED AND
PROHIBITED.

EACH PROSPECTIVE PURCHASER AND HIS ADVISORS, IF ANY, ARE ENCOURAGED TO AVAIL THEMSELVES OF THE
OPPORTUNITY TO ASK QUESTIONS OF, AND RECEIVE ANSWERS FROM, THE MANAGER CONCERNING THE TERMS
AND CONDITIONS OF THIS MEMORANDUM AND TO OBTAIN ADDITIONAL INFORMATION, TO THE EXTENT
POSSESSED OR OBTAINABLE WITHOUT UNREASONABLE EFFORT OR EXPENSE, NECESSARY TO VERIFY THE
ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.
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__REFERENCE TO INDUSTRY TRADEMARKS-AND TRADE NAMES

“Marrion”, “Courtyard by Marriott”, “SpringHill Suites”, “Faicfieid Inn”, “TownePlace Suites” and “Residence Inn” are registered trademarks
of Marriott International, Inc. or one of its Affiliates. All references in this Memorandum to “Marriott” means Marriott International, Inc. and
all of its Affilinies and subsidiaries Marriot has no relationship with USA Barcelona Hotel Land Company I, LLC, or any of its Affiliates. Marriott
is not involved in any way in this Qffering, and is not responsible for any of the content of this Memorandum, whether relating to hotel information,
operaiing informatian, or finaucial information. Marriott has not been consulted about this Memorandum, and has not approved any contents of
this Memorandum or this Offering made by this Memorandum. Marriott has not assumed, and shall not have, any liability in connection with this
Memorandum or the Offering made by this Memorandum,

“Hilton™, “Hampton Inn", “Hampton Inn & Suites", “Hilton Garden Inn”, “Homewood Suites by Hilton” and Home2 Suites by Hilton are each
a registered trademark of Hilton Hotels Corporation or one of its Affiliates. Hitton has no relationship with US4 Barcelona Hotel Land Company
I, LLC, or any of its Affiliates. Hilton is not involved in any way in this Offering, and is not responsible for the content of this Memorandum,
whether relating 1o hotel information, operating information, or financial information. All references in this Memorandum 1o “Hilton” mean
Hilion Hotels Corporation and all of its Affiliates and subsidiaries. Hilton has not been consulted about this Memorandum, and has not approved
any contents of this Memorandum or this Offering made by this Memorandum. Hilton has nor assumed, and shall not have, any fiability in
connection with this Memorandum or the Offering made by this Memorandum.

“Hyart”, Hyat Place” and “Hyatt House” are each a registered trademark of Hyatt Hotels Corporation or one of its Affiliates. Hyatt has no
relationship with USA Barcelona Hotel Land Company I, LLC, or any of its Affitiates. Hyatt is not involved in any way in this Offering, and is not
responsible for any of the cantent of this Memorandum, whether relating to hotel information, operating information, or financial infarmation,
All references in this Memorandum to “Hyatr” mean Hyatt Hotels Corporation and all of its Affifiates and subsidiaries. Hyatt has not been consulied
about this Memorandum, and has nat approved any contents of this Memorandum ot this Offering made by this Memorandum. Hyatt has not
assumed, and shall not have, any liability in connection with this Memorandum or the Offering made by this Memorandum.

“Pyramid Hospitality and Development Company”, or “Pyramid” has no relationship with USA Barcelona Hotel Land Company 1, LLC, or any of
its Affiliates. Pyramid is not involved in any way in this Offering, and Is not responsible for the content of this Memorandum, whether relating to
hatel information, operating information, or financial information. Pyramid has not been consulted about this Memorandum, and has not approved
any contents of this Memaorandum or this Offering made by this Memorandum. Pyramid has not assumed, and shall not have, any liability in
connection with this Memorandum or the Offering made by this Memorandum,

“Cancord Hospitality Enterprises’ and “Concord” has no relationship with USA Barcelona Hotel Land Company I, LLC, or any of its Affiliates.
Concord is not involved in any way in this Offering, and is not responsible for the confent of this Memorandum, whether relating 1o hotel
information, operating information, or financial information, Concord has not been consulted about this Memurandum, and has not approved any
contents of this Memorandum or this Offering made by this Memoraudum. Concord has not assumed, and shall not have, any liability in connection
with this Memorandunm or the Offering made by this Memorandum.

We refer in this Memorandum to STR (“STR”), which provides data and benchmarking statistics for the hotel industry for North America and the
Caribbean. STR is not involved in any way in this Offering, and is not responsible for the content of this Memorandum, whether relating to hotel
information, operating information, or financial information. STR has not been consulted about this Memorandum, and has not approved any
contents of this Memorandum or this Offering made by this Memorandum. STR has not assumed, and shall not have, any liability in connection
with this Memorandum or the Qffering made by this Memorandum.

We refer in this Memorandum to PKF Consulting USA, LLC and PKF Hospitality Research, LLC (“PKF”). PKF manages an extensive database
of hotel property income statements and sale prices that provide information services and custom research in the industry. PKF is not involved in
any way in this Offering, and is not responsible for the content of this Memarandum, whether relating to hotel information, operating information,
or financial information. PKF has not been consulted about this Memorandum, and has not approved any contents of this Memorandum or this
Offering made by this Memorandunt. PKF has not assumed, and shall not have, any liability in connection with this Memorandum or the Offering
made by this Memorandum.

We refer in this Memorandum to HVS Consulting & Valuation Services (“HVS") u global hatel cansulting and valuation firm with offices in North
America, Europe, Asia, South America and the Middle East. HVS is not involved in any way in this Offering, and Is not responsible for the content
of this Memarandum, whether refating to hotel information, operating information, or financial information, HVS has not been consulted about
this Memorandum, and has not approved any countents of this Memerandun: or this Offering made by this Memorandum. HVS has not assumed,
and shall not have, any tiability in connection with this Memorandum or the Offering made by this Memorandum.

“Chanen Construction Company” (“Chanen”) and USA Barcelona Realty Holding Company, LLC have reached an agreement that Chanen will
coordinate with the Company the Entitlement work on the Land Parcels and handle all site develapment and construction requirements for the
New Build Affiliates. Chanen is not involved in any way in this Offering, and is not responsible for the content of this Memorandum, whether
relating to hotel information, operating information, or financial information. Chanen has not been consulted about this Memorandum, and has
not approved any cantents of this Memorandum or this Offering made by this Memorandum. Chanen has not assumed, and shall not have, any
fiability in cannection with this Memorandum or the Offering made by this Memorandum.
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

MANY OF THE STATEMENTS CONTAINED IN THIS MEMORANDUM DISCUSS FUTURE EXPECTATIONS,

CONTAIN PROJECTIONS OF RESULTS OF OPERATION OR FINANCIAL CONDITION, OR STATE OTHER
“FORWARD-LOOKING” INFORMATION. ALL STATEMENTS OF FORWARD-LOOKING INFORMATION ARE
SUBJECT TO KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS, CERTAIN OF
WHICH ARE BEYOND OUR CONTROL THAT COULD CAUSE THE ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTEMPLATED BY THE STATEMENTS. THE FORWARD-LOOKING
INFORMATION IS BASED ON VARIOUS FACTORS AND WAS DERIVED USING NUMEROUS ASSUMPTIONS.
IN LIGHT OF THE RISKS, ASSUMPTIONS, AND UNCERTAINTIES INVOLVED, THERE CAN BE NO
ASSURANCE THAT THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS MEMORANDUM WILL
IN FACT TRANSPIRE OR PROVE TO BE ACCURATE.

Important factors that may cause the forecasted results to differ include, for example:
o Our ability to raise capital sufficient for us to conduct business according to our plans.

o Risks associated with the hotel industry, including competition, increases in employment costs, energy costs and other
operating costs, or decreases in demand caused by events beyond our coatrol including, without limitation, actual or
threatened terrorist attacks, any type of flu or disease-related pandemic, or downturns in general and local economic
conditions.

e The availability and terms of financing and capital and the general volatility of securities markets.

e  Our ability to acquire desirable future Land Parcels on a favorable basis, and to obtain a satisfactory price when we
liquidate the fully Entitled Land Parcels.

e Risks associated with the real estate industry, including environmental contamination and costs of complying with the
Americans with Disabilities Act and similar laws.

s Interest rate increases.

«  Our ability to maintain sufficient liquidity and our access to capital markets.
o The effect of changing economic conditions in the United States.

¢ Our relationships with franchisors.

e We have included a Financial Forecast forecasting Company operations for the period 2014-2017. Our Financial
Forecast is based on many assumptions. Our assumptions may be wrong.

e Changes in the law and other risks which are described under “Risk Factors™.

We do not promise to update forward-looking information to reflect actual results or changes in assumptions, to release publicly
any revisions to any forward-looking statements, to report events or circumstances after the date of the Memorandum or to report
the occuirence of unanticipated events, or other factors that could affect those statements.

" s

Statements preceded by, followed by or that otherwise include the words, “believes”, “expects”, “anticipates”, “intends”,
“estimates”, “plans”, “may”, and similar expressions of future or conditional verbs such as “will”, “should”, “would”, and “could”
are generally forward-looking in nature and not historical. The factors discussed under “Risk Factors”, in addition to those
discussed elsewhere in this Memorandum, could affect the future results of the Company and could cause results to differ

materially from those expressed in the forward-looking statements.

For any forward-looking statements contained in the Memorandum, the Company claims the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.
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1. OFFERING SUMMARY- USA Barcelona Hotel Land Company 1, LLC

This Summary lighlights selected information contained elsewhere in this Memorandum. It is not complete, and may not
contain all of the information that is important to you. To understand this Memorandum more fullp, you should read ihe
entire Memorandum carefully, including the Risk Factors, Conflicts of Interest, Business Plan, Management & Advisors,
Financial Statements and Financial Forecast of Cash Flows for Period 2014-2017, particularly the assumptions used by
Managenent to create the Forecast. Capitalized terms used in this Memorandum and not otherwise defined have the
meanings set forth in “Defined Terms”,

1 o

The Company

The Company was formed on January 15, 2014 as an Arizona
limited liability company under the name USA Barcelona Hotel
Company 1, LLC. A name change to USA Barcelona Hotel
Land Company 1, LLC was filed with the State of Arizona on
February 25, 2014, to add clarity as to the nature of the
Company’s business.

;‘IJ&,E ]

The Company is a manager managed {“Manager Managed™)
limited liability company and its manager is USA Barcelona
Hotel Holding Company, LL.C. Our Advisor, USA Barcelona
Realty Advisors, LLC, will provide all administrative services
1o the Company and our Affiliates. The Company’s registered
office is tocaled at 7025 N. Scottsdale Road, Suite 160,
Scottsdale, Arizona 85253, lts tetephone number is 480-625-
4355,

s
s k

e |

i

Terms of the Offering

The Company is offering and selling, 1o Accredited Investors only, up to 10,000 Class A Units at $1,000 per Class A Unit. There
ts no minimum Offering. Each Subscriber’s funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix,
Arizona until the Company accepts the Subscriber as a Class A Member.

- Purchasers must purchase a minimum of ane hundred (100) Class A Units at $1,000 per Class A Unit (8100,000), except that we may
i permit investments of a lesser amount in our discretion. Eligible Persons may purchase Class A Units at a Modified Price of not less than
) $920 per Class A Unit.

-

Subscribers must purchase Class A Units for cash by paying 100% of the amount subscribed at Subscription. We expect to terminate
o the Offering when all of the 10,000 Class A Units offered by this Offering have been sold, or March 31, 2015 (whichever occurs
sooner), unless extended by us for up to an additional 180 days, at the sole discretion of the Company.

The Offering will terminate no later than March 31, 2015, subject to the right of the Company, exercisable in its sole discretion,
: to extend the Offering for an additional period not to exceed 180 days.

USA Barcelona Realty Holding Company, LLC Business Plan

This Offering of USA HLC-] is the only Fund the Parent Company intends to sponsor for the Entitlement of Land Parcels. We
intend to follow this Offering with a series of offerings by New Build Affiliates. As currently planned, each New Build Affiliate
would acquire a Land Parcel from the Company, and then construct, own and operate a select service hotel on the Land Parcel.
The Hotel Land Parcel Entitlement Program is designed to create value through obtaining the necessary Entitlements to make a
Land Parcel ready for hotel construction (“Shovel Ready™). The Company plans to sell each Land Parcel on a basis that will
result in the Company receiving cash payments from the New Build Affiliates for the Land Parcels and Refundables. See
“Business Plan ~ The Company Receives a Refundables Payment trom the New Build Affiliates” for a discussion of Refundables.

Upon completion of the Entitlement Process, the Company plans to assign or sell each Land Parcel to a New Build Affiliate. For
a Land Parcel acquired by the Company during the Entitlement Period, we intend to “sell” the Land Parcel 10 a New Build
Affiliate. For a Land Parcel that the Company has not yet acquired, but controls under terms of a Land Parcel Purchase Contract
(which is the primary plan), the Company intends to “assign” the Land Parcel Purchase Contract to a New Build Affiliate for a
cash price that represents the difference between the appraised value of the Entitled Land Parcel and the purchase price owed to
the seller under the Land Parcel Purchase Contract. See “Business Plan - Value Creation Resulting From the Entitlement Process”
for an example of value creation.
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fn the event a New Build Affiliate designated to receive a specific Land Parcel is not capitalized to accept the assignment of the
velated Land Parcel Purchase Contract, the Company intends to employ other resources that may be available to it, which could
mclude cash reserves, secured bank credit facilities, or advances from the Parent Company, to accommodate a required Land
Parcel purchase.

Following construction and achieving stabilization (“Stabilization”) of cach hotel built by a New Build Affiliate, we plan that
the hotels will be sold or exchanged to USA Barcelona REI'T, another entity that we intend to create. If and when the USA
Barcelona RETT's hotel portfolio is of sufficient size and economic performance, our Parent Company plans for the REIT to
conduct an initial public offering. We anticipate that the Parent Company will create additional Funds with similar Hotel Land
Parcel Entitlement Program and New Build Program objectives.

Land Entitlement Strategy

We intend to create Shavel Ready Land Parcels on which New Build
Affiliates will construct hotels with franchises from leading hotel
brands, which we expect to primarily include Marriott, Hilton and
Hyatt. Qur investment objective, as described above, is to create
value in Land Parcels through the Entitlement Process.

Our Hotel Land Parcel Entitlement Program calls for each Entitled
Land Parcel to be acquired from us by a New Build Affiliate. We
expect that the Hotel Land Parcel Entitlement Program will provide
LLand Parcels ready for hotel construction to our New Build Affiliates
which we believe will provide the underpinnings of the Parent
Company’s profit model.

We expect to identify Land Parcels that are well-positioned for the
construction of select service hotels. The Land Parcel acquisition, Entitlement and disposition strategy focuses on providing our
investors with quarterly Distributions commencing in mid-2015 and diversification of risk through our investment in multiple
Land Parcels located in several markets in the US. See “Business Plan - Targeted Land Parcel ‘Qualified Land Parcel’ Map™.

Advisor’s Capital Contributions

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for
organizational period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel sourcing
and related negotiations with tand owners on behalf of the Company in its formation stage, negotiations with third party
companies for various entitlement related services to be provided to the Company and other associated matters. Additionally,
USA BRA’s capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in
order for the Company to establish a Liquidity Feature. Accordingly, USA BRA’s Capital Account will be credited a total amount
of $1,000,000 for these Capital Contributions.

Investment Features Overview

The information befow is based on our Forecast included as Exhibit D in this Memorandum, which is forward-looking
information that is subject to known and unknown risks, uncertainties, and other factors, many of which are heyond our
control, and could cause the actual results to vary materially from those contemplated in the Forecast. The Forecast was
created using numerous assumptions set forth in the Forecast, which you should examine carefully. In light of the risks,
assumptions and uncertainties involved, we can give no assurance that the forward-looking information in the Forecast
will in fact transpire or prove to be accurate.
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We forecast the maximum investment period for an investiment in the Company to be 36 months. The Forecast predicts that
Members would receive quarterly Distributions over the fatter half of that period. The Forecast indicates the total return will be
in excess of 200% of the original investment, achieved over a three year period.

Key Assumptions in the Forecast

ng

Number Of Land Pareels ~ 16 Land Parcels will be incorporated in the Hotel Land Parcel Entitlement Program, thereby
offering the investors in the Class A Units diversification of opportunity and risk.

By

Time to Entitle Land Parcels - Each Land Parcel will be held by the Company for an average of 12 months while the Land
Parcel moves through its Entitlement Process.

Expected Investment Period - The 16 Land Parcels will be brought under contractual control over a period of 24 months
leading to an expected life-cycle of the Company of 36 months from the time the initial Land Parcel is contacted to be
acquired by the Company to the sale of the last Land Parcel to a New Build A ffiliate.

Key Investment Features

J7 e

Quarterly Distributions - Investors will receive periodic cash Distributions as Land Parcels are liquidated to the New Build
Affiliates. We believe these cash Distributions will occur quarterly commencing in the second quarter of 2015.

Final Distribution Option - Class A Members may choose (o (i) accept a cash payment for the full amount of their Final
Distribution, (ii) forego a cash payment for the Final Distribution in full and receive investment units in a New Build A ffiliate
specified by the Company; or, (ifi) split the Final Distribution amount into (a) a partial cash payment; and, (b) the balance
in units in the specified New Build Affiliate. See Final Distribution Option under “The Offering”.

Liquidity Feature - The Company intends (o create a Liquidity Feature to be funded by USA BRA receiving Class B
Member Units in licu of cash payment of the first $500,000 of Land Parcel Entitlement Completion Fees which become due
from the Company. Effective May 1, 2015, a Class A Member suffering a financial hardship may petition the Company 1o
acquire its Class A Units. If the Parent Company’s board of directors, in its sole discretion, determines that a hardship is
genuine, and if the Liquidity Feature reserve is adequate, the Company will purchase up to $50,000 of the Member’s Class
A Units at 92% of the Initial Capital Contribution paid for those Units. This Liquidity Feature would be limited to $50.000
for any one Member, and $500,000 in ageregate.

Passive Income - We believe the Company will be deemed to be a dealer in property and the income allocations will be
taxed as ordinary income to the investors. We believe the income of the Company will be classified for federal tax purposes
as “passive investment income”. Where applicable, we believe that investors possessing passive investment losses will be
able to offset the recognition of income allocations received from the Company with their suspended passive activity losses.
Accordingly, our investment produces a hard-to-find passive income generator, or “PIG”.

Distributions

The Company plans to make Distributions to the Members on a quarterly basis commencing in mid-2015 or as otherwise
determined by the Company and in accordance with the Distribution procedure shown in “The Offering” and as stipulated in the
Operating Agrecment. See “Exhibit B ~ Operating Agreement”. The following chart is a summary of forecast Distributions
benefits for a $100,000 Investment in Class A Units shown by Quarter for each year in the Forecast.

Forecast Distributions, by Quarter (based on a $100,000 investment in Class A Units)

Year RO! Totals Q-1 0-2 Q-3 Q-4
2014 0.0% 3 - 3 - $ - $ - $ .
2015 236% 23,643 . 7774 7873 7,997
2016 77.2% 77,232 8,859 9,751 20,463 38,160
2017 113.7% 113,650 113,650 - - -

? Total Retumn 2045% S 214,526
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A Perspective on the Company and our Parent Company’s Plan

The following is provided to give a perspective on how the Company fits into the larger business plan of our Parent Company.
Our Hotel Land Parcel Entitlement Program is the first step in the four step plan of USA Barcelona Realty Holding Company
(the “Parent Company™) to build a hotel portfolio for its planned Affiliate USA Barcelona REIT and “go public”,

This Offering represents an investment in USA Barcelona Hotel Land Company 1, LLC (“USA HLC-1™), which plans Lo contract
o acquire Land Parcels and during the contract period, Entitle the Land Parcels, and sell or assign each Entitled Land Parcel 10
a New Build Affiliate that would construct, own and operate a Marriott, Hilton or Hyatt (possibly other brands) hote! on each
Land Parcel.

Following construction and achieving stabilization (“Stabilization™) of each hotel built by a New Build Affiliate, we plan that
the hotels will be sold or exchanged to USA Barcelona REIT, another entity that we intend to create. If and when the UsSA
Barcelona REIT”s hotel portfolio is of sufficient size and economic performance, our Parent Company plans for the REIT to
conduct an initial public offering, We believe that our plan offers short term benefits from the investment in the Company and
optional opportunities to participate in the longer term plans of the New Build Affiliates and potentially the USA Barcelona
REIT. See "Business Plan™. While the Company’s business plan is discussed at length in this Memorandum, details of our Parent
Company’s plan is outside the scope of this Offering.

About our nomenclature ~ An SLP LLC is an Affiliate of the Company that is making this Offering. Each SLP LLC contracts to
acquire a single Land Parcel. Each SLP LLC expects 1o bear the expenses of the Entitlement activities conducted on its Land
Parcel, and intends 1o sell its Entitled Land Parcel or assign its Land Parcel Purchase Contract for its Land Parcel Purchase
Contract 1o a New Build Affiliate that will construct, own and operate a hatel on the Land Parcel.

Step | Step 2 Step 3 Step 4
zach lLand Parcel A New Build Following USA Barcelona
is contracted 10 be Affiliate : stabilization of the REIT conducts an

Acquires a Land
Parcel, then

operations of each
hotel, the hotels
cConstructs, owns are sold or
& operates g exchanged to USA
Marrioty, Hiltonor | ] Barcelona REIT,
Hyatt franchised

hotel.

acquired by a SLP

LLC and Entitled

during the contract
period

PO and operates
as a public
company. Other
exit strategies will
be considered.

Step 1 - The Company is onty involved in Step 1. Entitlement activities include negotiating the purchase of Land Parcels,
performing due diligence on Land Parcels, coordinating planning and design for hotels to be built on the Land Parcels, arranging
construction and mini-permanent financing for the hotels to be constructed by New Build Affiliates, obtaining franchise approval
for the New Build Affiliates” hotels, and achieving all necessary approvals for the New Build Affiliates to obtain building permits
to build their hotels. During the Entitlement Process, the Company intends to complete essentially all requirements needed for
the New Build Affiliate to obtain permits and construct hotels on their Land Parcels. We expect that the Entitlement Process will
add considerable value to the Land Parcels. The profits realized from moving the Land Parcels to the New Build Affiliates and
the Refundables received by the Company from the New Build Affiliates will be our sources of income.

Class A Members in the Company will have the opportunity to make a tax deferred move from ownership of Class A Units in
the Company to ownership of investment units in a New Build Affiliate. It is implemented under “Final Distribution Option”
which works as described in the following.

At the time the Company determines to make the Final Distribution, each Class A Member will have the following choices: (i)
accepl a cash payment for the full amount of its Final Distribution, (ii) forego a cash payment for the Final Distribution in full
and receive investment units in a New Build Affiliate, that will be specified by the Company; or, (iii) split the Final Distribution
amount into (a) receipt of a partial cash payment; and, (b} the balance in investment units in the specified New Build Affiliate.
Units in the specified New Build Affiliate will be valued net of any Sales Fees associated with the units. See “Section 1 for
further discussion of the Final Distribution Option.

y ACC005832
FILE #8503

M ™™ | ™




AEESE

s . e

Step 1 hand-off to Step 2 - The Company does not intend to acquire any Land Parcels, rather, we plan to control them through
the Land Parcel Purchase Contracts and upon completion of the Entitlement Process, sel! each Land Parcel we have acquired to
a New Build Affiliate, or, for the Land Parcels we have not acquired, assign each Land Parcel Purchase Contract to a New Build
Affiliate. Whether we execute a “sale”™ or “assignment” transaction with a New Build Aftiliate will be based on:

(i) For a Land Parcel acquired by the Company during the Entitlement Period, we expect to “sell” the Land Parcel (o a
New Build Affiliate, or,

{ii) At the time entitlement is complete, for a Land Parcel that the Company has not yet acquired and controls under
terms of the Land Parcel Purchase Contract, the Company will “assign” the Land Parcel Purchase Contract to a New
Build Affiliate. The sales price of the Entitled Land Parcel to the New Build Affiliate will be established by an
independent MAl appraisal, and the Company’s net profit on the Land Parcel transaction with a New Build Affiliate
would be the difference between the appraised value of the Land Parcel and Company’s contract price with the seller,

Step 3 - We forecast that a New Build Affiliate would construct (about a 12 month process) a hotel on its Land Parcel and
operate the hotel to the point of Stabilization (we forecast a four year operating period but it could be more or less than four
years). At Stabilization, the hotel would then be sold or exchanged to USA Barcelona REIT that the Parent Company intends to
organize.

Step 4 - At the point where USA Barcelona REIT’s hotel portfolio has sufficient earnings performance, USA Barcelona REIT
would endeavor to conduct an IPO. Upon completion of the 1PO, investors in USA Barcelona REIT would hold registered shares
in the new public company. We will also consider other exit strategies.

The USA Barcelona Entities

Because there are multiple entities with “USA Barcelona” names, it may be difficult to distinguish among those entities when
reading the Memorandum. The organizational structure of the Parent Company, USA Barcelona Realty Holding Company, LLC,
the Company, the Company’s SLP LLCs and other A ffiliated entities is described below. They are discussed in order of the chain
of managerial control. Other important entities are discussed but are not principal entities in the chain of control.

I. USA Barcelona Realty Holding Company, LL.C ~ Thc Parent Company is the Manager of USA HHC, the Company’s
Manager, and is referred to herein as:

v USARHC
v Parent Company

Purpose - The top of the organization. Officers and directors create the Parent Company Plan and the manner in which the
business will be separated into various Affiliates that execute the Parent Company Plan,

2. USA Barcelona Hotel Holding Company, LLC - the Company’s Manager and referred to herein as:

v~ USA Barcelona Hortel Holding Company, LLC
v US4 HHC

Purpose ~ to act in the capacity of Manager of the Company and future hotel Funds and New Build Affiliates.

3. USA Barcelona Hotel Land Company 1, LLC - The Company making this Offering and referred to herein as:

v USA Barcelona Hotel Land Company I, LLC
v USA HLC-I
v Company, us, we

Purpose — to acquire and entitle Land Parcels and when Entitled, sell or assign each Land Parcel to a New Build Affiliate.

4. Single Land Parcel LLCs ~ The singie land parcel affiliates of the Company, referred to herein as:
v SLPLLC(s)

Purpose - The Company contracts to acquire each Land Parcel in the name of a specific SLP LLC. The letter of intent and L.and
Purchase Parcel Purchase Contract, all Entitlement activities and all service contracts are conducted in the name of a specific
SLP LLC. Our Advisor has an Advisory Agreement with each SLP LLC.
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5. USA Barcelona Realty Advisors, LLC - Our Advisor, also referred to herein as:

v" U/SA BRA

V" Advisor
Purpose - Neither the Company nor any of our A ffiliates have any employees. All of the work conducted to execute our business
plan, our Parent Company Plan and its Affiliates’ business plans is accomplished by USA BRA under Advisory Agreements
with us and cach Affiliate with whom it engages. USA BRA will provide advisory services to the Parent Company, the
Company’s Manager, the Company, the SLP LLCs, and all other USA Barcelona Affiliates,

Other Affiliates

New Build Affiliates - Affiliates that we intend to form to effectuate Stage 2 of our Parent Company’s Plan. These single-
purpose entities are referred to as:

v New Build Affiliate(s)

Purpose - Each New Build Affiliate would acquire a Land Parcel from the Company by either (i) purchase, or (ii) assignment of
a Land Parcel Purchase Contact. The New Build Affiliate would construct, own and operate a hotel on the Land Parcel.

USA Barcelona REIT - The Parent Company Plan calls for each hotel, upon achieving Stabilization, to be sold or
exchanged to the USA Barcelona REIT, which our Parent Company intends to organize.

V' USA Barcelona REIT

Purpose — The Parent Company Plan calls for creating a hotel portfolio through construction at this point in the business cycle
and acquisition at the latter stage of this cycle and into the early stage of the following business cycle. The Land Entitlement
Company and the follow-on New Build Affiliates are the first two stages of this plan. The fourth stage of the Parent Company
Plan is to take the USA Barcelona REIT public or there may be other alternatives that at the time would be more attractive for
the investors in the Funds sponsored by the Parent Company, including USA Barcelona REIT.
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Il. THE OFFERING

Description of the Offering

g The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units at $1,000 per Class A Unit. There

is no minimum Offering. Each Subscriber’s funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix,

! Arizona until the Company accepls the Subscriber as a Class A Member. Purchasers must purchase a minimum of 100 Class A

: Units at 1,000 per Class A Unit (§100,000), except that we may permit investments of a lesser amount in our discretion. We

g also intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not less than $920
per Class A Unit. ‘

Who May Invest. Only Accredited Investors may purchase Class A Units. In general, natural persons must have a minimum
annual income of at least $200,000, or a net worth of $1,000,000. See “Plan of Distribution - Investor Qualifications”.

Risk Factors. The Class A Units being offered involve a high degree of risk. Prospective investors, prior to making an
investment, should carefully consider the risks and speculative factors inherent in and affecting the business of the Company.
See “Risk Factors™.

Net Offering Proceeds. Estimated net proceeds of the Offering are $9,100,000. See “Planned Use of Offering Proceeds™

Subscription Payment. Subscribers fund their Class A Unit Purchase Price by paying 100% of the amount subscribed at
Subscription.

Exempt Offering. The Class A Units are being sold in an exempt offering to Accredited Investors pursuant to exemptions from

registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended, Regulation D 506(c) adopted thereunder, and
applicable state laws.

Plan of Distribution. The Class A Units are being offered by the members of management of the Company on a “best efforts”
basis, who will receive no compensation related to their sales activities. Other persons who assist in sales, including registered
investment advisors, licensed securities dealers and others (“Selling Agents™) subject to applicable state securities laws, may
receive fees or commissions of up to 8% on sales of Class A Units. We also intent to selt Class A Units to Eligible Persons,
including certain clients of registered investment advisors, at a Modified Price of than $920 per Class A Unit.

Commissions; Sales to Eligible Persons. The Company may pay fees and commissions of up to 8% of the price of Class A Units
sold in this Offering where sales are made by licensed securities dealers and others (“Selling Agents™) authorized to receive such
amounts under applicable securities laws. The Company's estimated allocation of the net Offering Proceeds of this Offering is based

upon projections regarding the Company’s proposed business operations, its plans and current economic and industry conditions, and is
subject to a reapportionment.

Additionally, regarding purchases of Class A Units by IRAs, the Company may pay a one-time fee to the associated IRA
custodian of up to $50Q, which payment will be deducted from any commission and expenses otherwise due on the sale of the
associated Class A Units. Offering commissions on Class A Unit sales and IRA custodian payments will be paid from Offering
Proceeds based on sales of Class A Units accepted by the Company during the Offering Period, and any unused funds apportioned
to this category will be reapportioned to Company Working Capital. We also intend to sell Class A Units to Eligible Persons,
including certain clients of registered investment advisors, at a Modified Price of not less than $920 per Class A Unit. Maximum

tegal, accounting, printing and other expenses associated with the Offering are estimated to be $100,000 and will be paid from
Offering Proceeds.

Escrow. Each Subscriber’s funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix, Arizona until the
Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed to the Company.

Allocations. Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each fiscal year

of the Company, in accordance with his or her respective Capital Account as provided in the Operating Agreement. See Exhibit
B, Operating Agreement.

Voting. The Class A Members voting rights are limited to (i) any matter that would materially alter their Distribution rights, and
(ii) the removal of the Manager for Cause. A Majority In [nterest of the Class A Members must approve any action on which
the Class A Members are entitled to vote. See Exhibit B - Operating Agreement.
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Class A Member Tax Returns, The federal income tax information sent to each Class A Member by the Company following
the close of each calendar year will be based in certain cases on interpretations of data compiled from the books and records of
the Company. Management will endeavor in good faith to adhere to current income tax regulations, interpretations and
precedents and will consult with independent public accountants and tax counsel to the extent deemed appropriatc by
management in compiling the tax information to be sent to the Class A Members, However, the amouats of income, gain, loss,
deductions, credits or allowances reported by each Class A Member for his individual income tax returns on the basis on such
tax information might, in the event of an audit, vary from the amounts ultimately determined or allowed by the IRS or by the
courts.

Liquidity Feature

The Company intends to create a Liquidity Feature to be funded by USA BRA receiving Class B Member Units in lieu of cash
payment of the first $500,000 of Land Parcel Entitlement Completion Fees which become due from the Company. Effective May
1, 2015, a Class A Member suffering a financial hardship may petition the Company to acquire its Class A Units. If the Parent
Company’s board of directors, in its sole discretion, determines that a hardship is genuine, and if the Liquidity Feature reserve is
adequate, the Company will purchase up to $50,000 of the Member’s Class A Units at 92% of the lnitial Capital Contribution
paid for those Units. This Liquidity Feature would be limited to $50,000 for any one Member, and $500,000 in aggregate.

Final Distribution Option

At the time the Company determines to make the Final Distribution, we intends to offer each Class A Member the following
choices:
I, Accept a cash payment for the full amount of the Final Distribution;

2. Forego a cash payment for the Final Distribution in full and receive investment units in a New Build Affiliate that will
be specified by the Company; or,

3. Split the Final Distribution amount into (i} a partial cash payment and (ii) the balance in units in the specified New Build
Affiliate.

Units in the specified New Build Affiliate will be valued net of any sales fees or commissions associated with the units.
Advisor’s Capital Contributions

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for
organizational period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel sourcing
and related negotiations with land owners on behalf of the Company in its formation stage, negotiations with third party
companies for various entitlement related services to be provided to the Company and other associated matters. Additionally,
USA BRA’s capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in
order for the Company to establish a Liquidity Feature, Accordingly, USA BRA’s Capital Account will be credited a total amount
of $1,000,000 for these Capital Contributions.

Distributions

Each Class A Unit holder’s (“Unit holder”) capital account (*Capital Account™) will be initially established in the amount of the
purchase price paid for the Class A Units. We refer to that amount as the “Initial Capital Account”.

Each Class B Unit holder’s Capital Account will be initially established in the amount of the purchase price paid for the Class B
Units plus any applicable Capital Account Credits (“Capital Account Credits™) granted by the Company for amounts due for
organization period work.

In any period in which a Distribution is made, for the purpose of calculating the amount of Distribution due to each Unit holder,
the “8% Priority Distribution™ and the “Additional 5% Distribution” shall be made based on the Unit holder’s Initial Capital
Account Balance until such time as the Unit holder's Capital Account is reduced to zero as a result of reductions created by
Return Of Capital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be eliminated following
the Unit holder's Capital Account being reduced to zero.

POWR Y P P Pm U e e gy em e g gy g e ey

ACC005838
FILE #8503




— - - -y AR RS GESEE SR

Distribution of Net Cash Flow. Commencing in the second quarter of 2013, as soon as practicable afier the end of each quarter
of the fiscal year, and, as to year-end distributions, in no event later than ninety (90) days after the end of each fiscal year. the
Company plans to make Distributions as determined by the Manager in the following order of priority:

(a) Ifatany time all accrued Cumulative Distributions from prior periods have not been made, the first Distribution shall
be the “Catchup Distribution”; however, no Catchup Distributions shall be made if all accrued Cumulative Distributions
from prior periods have been made. Any Catchup Distributions must be made: (i) first, 100% to the Class A Units until they
have received all accrued Cumulative Distributions due from prior periods; and thereafter, (ii) 100% to the Class B Units
until they have received all accrued Cumulative Distributions due from prior periods.

(b) If no Catchup Distributions are due, the first Distribution shall be the “8% Priority Distribution”, and shall be made:
(i) 100% to the Class A Units until the holders of Class A Units have received a cumulative 8% return on their Initial Capital
Account; and thereafier, (i) 100% to the Class B Units until the holders of Class B Units have received a cumulative 8%
return on their Initial Capital Account. The 8% Priority Distribution is Cumulative; thereafter,

{c) The second Distribution shall be the “Additional 5% Distribution”, and shall be made: (i) 100% to the Class A Units
until the holders of Class A Units have received a cumulative additional 5% return on their Initial Capital Account; and
thereafter, (ii) 100% to the Class B Units until the holders of Class B Units have received a cumulative 5% return on their
Initial Capital Account. The Additional 5% Distribution is Cumulative; thereafter,

(d)  The third Distribution shall be the “Return of Capital Distribution”, and shall be made: (i) 100% to the Class A Units
until their Adjusted Capital Account balances are zero; and thereafter, to the Class B Units until their Adjusted Capital
Account balances are zero; and thereafter,

(e)  The fourth Distribution shall be the “Final Distribution® and shall be made 90% to the Class A Units as a Class and
10% to the Class B Units as a Class.

Cumulative Distributions means in any period in which Distributions are declared by the Company, the first payment of Distributions
shall be those accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8% Priority Distribution,
and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments shall be classified as
Catch-up Distribution payments and shall be paid in full prior to the payment of any other Distributions to any Member. Unpaid
Catch-up Distribution amounts due from prior periods and the current period, shall accrue and accumulate as Cumulative Distributions
and are payable as Catch-up Distribution payments in the next period in which the Company declares and pays Distributions.

Financial Forecast. A Financial Forecast for the years 2014 through 2017 depicting our forecast of Company operating income,
expenses and profits resulting from executing our business plan, as currently forecasted, is included as Exhibit D to the Offering.

Our Forecast is forward-looking information that is subject to known and unknown risks, uncertaintics, and other
factors, many of which are beyond our control, and could cause the actual results to vary materially from those
contemplated in the Forecast. The Forecast was created using numerous assumptions set forth in the Forecast, which you
should examine carefully. In light of the risks, assumptions and uncertainties involved, we can give no assurance that the
forward-looking information in the Forecast will in fact transpire or prove to be accurate.
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[1l. RISK FACTORS

THE UNITS BEING OFFERED INVOLVE A HIGH DEGREE OF RISK. PROSPECTIVE INVESTORS, PRIOR TO
MAKING AN INVESTMENT, SHOULD CAREFULLY CONSIDER THE FOLLOWING RISKS AND
SPECULATIVE FACTORS INHERENT IN AND AFFECTING THE BUSINESS OF THE COMPANY.

SOME OF THE MOST SIGNIFICANT RISKS TO YOUR INVESTMENT IN THE COMPANY INCLUDE:

Investment Risks
o Members will not have the benefit of reviewing our past performance or any properties that we ows.

We do not have an operating history. We believe that we have developed a distinctive and sound business plan, and through
USA BRA, we have assembled a management team with combined experience which we believe to be significant and fully
qualified to meet our business objectives. We have no significant assets at this time.

We own no properties at this time, nor do we have any signed purchase agreements, options or letters of intent to acquire any
of 16 Qualified Land Parcels that we include in our Financial Forecast. However, we have established what we believe are
mutually acceptable terms and conditions for the purchase of sevev Qualified Land Parcels with their respective owners, and
we expect to have signed letters of intent for those Qualified Land Parcels by June I, 2014. Because we have no signed
agreements, Investors will have to rely upon the ability of our management to acquire and Entitle a suitable portfolio of Land
Parcels. We can give no assurance that we will acquire any of the identified Qualified Land Parcels, or any other Land Parcels,
or that we will operate successfully or achieve our objectives.

In addition, we do not intend to have employees, and will be dependent upon USA BRA to handlie all of our administrative
services requirements.

o The Company does nat have any cash flow from operations at its disposal and must depend on implementing its
cash plan, which includes employing the funds received from this Offering, funds from Land Parcel sales and
Refundables and possibly other debt or equity financings, if applicable.

Our plans to raise capital are aggressive, and our Financial Forecast is based upon us being able to raise capital from a variety
of means. If we are unable to raise capital as anticipated for the Company or for other Affiliates, particularly New Build
Affiliates that we intend will purchase our Entitled Land Parcels, we will be unable to implement our business plans and meet
our Financial Forecast.

*  Projections; Forward-Looking Information.

We have provided a Financial Forecast, upon which we base all of the projected results of our business. Because we intend to
acquire and Entitle Land Parcels in several currently undetermined geographic areas in the continental United States and
possibly in Canada, no significant basis exists upon which accurate projections might be made. Any projections employed by
the Company are hypothetical and based upon then present factors influencing our intended business. Assumptions regarding
future changes in sales and revenues are necessarily speculative in nature. In addition, projections do not and cannot take into
account such tactors as general economic conditions, unforeseen changes in Land Parcel purchase and sale practices, the entry
into our market of significant additional competitors, the terms and conditions of our future financings and other risks inherent
to our proposed business. While we believe that the projections reflect possible future results of our operations based on sound
industry data, those results cannot be guaranteed. The execution of our business plan is contingent upon the occurrence of many
events, including the Company procuring the additional funding that is noted in the projections. We have based our Financial
Forecast on many assumptions. You should critically examine our assumptions. Actual results will differ from our Financial
Forecast. See “Exhibit D - Financial Forecast.”

e Investments and Advances in the Company by USA BRA.

Our Advisor, USA BRA, has applied $750,000 of overhead costs on behalf of the Company to the organization period of the
Company. $500,000 of that amount will be credited to USA BRA’s Capital Account as paid in capital for its Class B
Membership in the Company; the balance will be repaid without priority in cash. Distributions made to USA BRA as a Class
B Member in ensuing periods will reduce amounts otherwise available for Distribution to the Class A Members.
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o The Company and other Affiliates will rely on the management and personnel of the Advisor.

Our senior executive officers have broad discretion to make investments, and they may make investments where the returns
are substantially below expectations or which result in net operating losses. Management and other personnel of our Advisor,
USA BRA, will serve the Company, and at the same time serve as the management and personnel of the Parent Company and
its other Affiliates. The Advisor’s management and personnel will not devote their full business time to serve the Company.
Our Advisor has formed, and will form Aftiliates, such as a real estate brokerage company, to which we would pay fees in
connection with property acquisitions and dispositions. The Company will reimburse our Advisor for specified costs and
expenses incurred on our behalf. These compensation arrangements have been established without the benefit of arms-length
negotiation. The Company has no ownership interest in USA BRA.

Our ability to achieve our investment objectives and to make distributions to Members wiltl depend upon our ability to execute
the Company’s business plan. Members must rely on the judgment of the management and personnel of the Advisor (who will
also be employed by Affiliates) to apply the Offering Proceeds of this Offering and manage the Company's business. Members
‘will not have an opportunity to evaluate the qualifications of outside advisors who may provide the Advisor with guidance, and
we cannot assure you that any such advisors engaged by the Advisor will render prudent advice not mitigated by the knowledge
and experience of the management and personnel of the Advisor's President and Affiliates. The Company’s future success
depends in large part upon the ability of its Advisor to hire and retain additional highly skilled managerial, operational and
marketing personnel. The Advisor may require additional real estate, finance, operations and marketing people who have
experience in the hatel industry. The Company cannot guarantee that its Advisor or its Affiliates will be successful in attracting
and retaining skilled personnel. Should the Advisor or its Affiliates be unable to attract and retain key personnel, the ability of
the Advisor to make prudent decisions for the Company may be impaired.

s Accredited Invesior Due Diligence.

We will sell Units solely to Accredited Investors. Investors must rely on their own due diligence to the extent they deem
appropriate with respect to, among other things, our business, business plan, capitalization, management, financial projections,
and unaudited balance sheet. Information is presented based on certain assumptions we have made, and our assumptions may
be incorrect.

o Weare a thinly-capitalized Company and, as a result, you cannot be sure how we will be operated and whether we
will achieve the investment objectives described in this Memorandum.

Our initial capitalization consists of $501,000 of paid in capital from our Advisor which is comprised of a $1,000 cash Capital
Contribution and $500,000 of organization costs credited to our Advisor’s Class B Member Capital account. An additional
$250,000 of organization costs charged by our Advisor will be paid to it from operating revenues. We plan to reimburse all
pre-offering period payables to third parties from Offering Proceeds or operating revenues.

Our “thin capitalization” entails additional risks for prospective Investors. Since we only have nominal assets, and must raise
substantial funds to execute our plans, you cannot be sure how we will be operated, whether we will achieve the objectives
described in this Memorandum or how we will perform financially. Furthermore, if we are not successful in selling more than
3,500 Units in our Offering (55% of the Units offered under the Offering), we will not be able to engage in our proposed
business without formulating and implementing an alternative method to replace the additional capital which we plan to raise
in this Offering. Consequently, shareholders may have an illiquid investment in a resultant small entity.

Real Estate Business Risks

*  The Company’s success will be subject to its ability to identify, contract for purchase, Entitle and acquire Land
Parcels for the Company.

We intend to enter into Land Parcel Purchase Contracts for Qualified Land Parcels suitable for hotel development. These
transactions, whether or not consummated, require substantial time and attention from management. Furthermore, potential
Land Parcel acquisitions require significant expense, including expenses for due diligence, legal fees and related overhead. To
the extent we do not consummate one or more of the transactions and fail to acquire all of these Land Parcels, and do not obtain
suitable replacement Land Parcels, these expenses will not be offset by revenues from these properties. The purchase of
properties we put under contract may not be consummated.
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s We will face competition from numerous competitors in tie hotel development industry which may limit our
profitability and returns to our Members.

The hotel development industry is highly competitive. Competition could drive up prices for suitable Land Parcels we seek to
acquire and Entitle, which could adversely affect our operations. We expect to face competition from many sources. Over-
building in the geographic areas in which we acquire Land Parcels could increase the number of hotel rooms available and may
decrease demand for additional hotels, We will face competition from real estate investment trusts, management companies
and hotel chains and other entities that may have substantially greater financial resources than we do. See “Business Plan™.

e Our business will be subject to risks generally associated with land acquisition and real estate Entitlement and
development.

The Company will be subject to the risks generally associated with land acquisition, Entitlement, improvement and resale,
including the effect on the Company of the uncertainty of cash flow to meet its obligations, including distributions to its
Members. Adverse local market conditions due to changes in general or local economic conditions, regional characteristics,
interest rates, changes in real estate taxes, changes in governmental rules, and other factors which are beyond our control, may
affect the ability of our goals.

*  Under its interest in Land Parcels, the Company, or its assigns, may become liable Jor unforeseein environmental
obligations.

Under applicable environmental laws, any owner of real property may be fully liable for the costs involved in cleaning up any
contamination by materials hazardous to the environment. Even though the Company might be entitled to indemnitication from
the person that caused the contamination, there is no assurance that the responsible person would be able to indemnify the
Company to the full extent of the Company’s liability. Furthermore, the Company would still have costs and administrative
expenses for which it may not be entitled to indemnification. The Company will undertake to mitigate such risks for unforeseen
environmental obligations by having its Advisor perform appropriate due dili gence on the land Parcels it develops and acquires,
including obtaining soil reports, environmental reports and as other studies and reports are deemed necessary.

¢ Wewill be dependent on our investments in a single industry.

Our current strategy is to acquire Land Parcels suitable for hotel development in high demand markets in the continental United
States, Entitle those Land Parcels, and sell or assign Shovel Ready Land Parcels to New Bu